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{“Ableco™), and (iv) any owher party thas provides or syndicaes ameounts iIn conjunction with any of
the parties listed w 1), (3}, or (i) oF this senurtwe {~DLF Finsacing™

in one of 3 serics of wansactions (each, 3 ~Finsnciel Trensaction™). Natwidsmnding the forogping, 1o the
ex2enl thul 3 rensachon canstitutes o inclules the disposition of tis Company's interests in Farmlsnd
MissChem Limiied. the Commpany’s werminal facilities, or B Campany's non-core asscts (the “Excluded
Assets”), luch wansacrion or porton \hereof relanng ™ the Bacluded aassers shall o such exwenr nor be
dewmned a Financial Transctian: and Gordian shall neor be mmoged 1o any Additiceal Fee in redpect thareaf
nor shall Gordian be abligamd o provide any services o respest fisreof wxeept as the Compaby and
Crordian ey sctually wgee.

Gardian’s services hemunder shall compriss advising and making recommendarions o mantgement and
he Boara of Direcrors of the Company in vunnecuon with 3 pownual Pinancial Transactan. To the
exrant necessary, Gordian’s servicas will includs ssaasting tie Company in

() the cvalusten und develapraent of 2 srwiegy (o straisgics) for the Comparty in connection with a
Fmancial Transaction,

(i) representing the Compuny in discustions and negonalions as w the propused finsncisl gunsaedan
with varigus third parties, inctuding creditory, potential investors and sequisiton Grges,

{13} nsgotisting and swusnoing of the finanvial awpecs of 2 proposed Financul Transsetion,
{1v} stherwise assisting the Cogwany in abintng funding for 3 Finsncist Transaction,

iv) the Company 's preparsdon of oifering documents snd transacton docurnents in cormection with
3 propesed Pinancisl Tronsaction, and comdinating dem roem and dus siligence investipahons
wis potentinl purehascrs in sonncedon with a propesed Finaacial Uransection, and

{vi} oraviiing such addinonal customary investrent bapking scrvices as necosdxpy and appraprisie to
edvise tha Comspeny throughout Chapwr 11 proecedings (insluding, witheur limirsnies, velvation
yervices sad ustimeny in conjunstsn therswith) in tie cvant the Company fles for protection
under Chapter 1 of e Uaited Stales Bankrupmy Code.

in the svent of such Chapter 11 provesding, the Compeny shall use sommrsially reasonable clfiorts w

oblain prompt surhorizanon of the rsicnnen of Gordian, nwae pro tuic o the date of this Agrcement, on

the teras ond poow-isians in this Agreement purswant le Sustion 328(a) of the Bankrupwy Code. 1o

astder 1pproviag the Agrecoemt and autharizing the rerenrion shall be sccopiable to Gardikn in s solz

reasomaklc discretion.

I requesisd by the Company. and if the Company and Gardian agrec on ths amount of the {ke peyzbic i
respuss thereot, Geovdisn will render wnw written opinion 0 the Bowrd of Dirvcors of tha Caornpany
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regardmg valuarion, foirmmess or solvency in accordance with s CUSIDMATY practics (e “Owninion™).
provided thag i (i) te opinion 1 rendered In copnestion with 3 Finaoowl Traossction for which Gordian
15 reciVIDY it leost oneehall the amount of the muimom Addinacel Faes which it has net yet exrmed
unider this Agrserment. thent no fee shall be payable wish respest o be Opinien, and (1) if the Opinien i
randéred in connacten with o Financix] Transacgon and if the foregoing clause (1) is oot applicable
dereto. the pxrhes ayree that e foe for such Dmnmon shall ke squal ™ $100.000. Gordian's serviecs
hwreunder nuy nclude die mendering of sddisienal volusnen, fumes or splvency copiniony of othar
additioral scrnces not cxpressly termrenced 3bove; any such seTwices shall br addressed in 4 Separatc
engugement 1eTer 45 may D¢ mitually agresd w by the Company and Gordian,

In the evznt the Company, im atfiliars ar their managoment receive ar mitiake an inguiny or ather contact
concermng & Fimansial Tranascrion, the Conpony shall promprly inform Gordisn of such inguiry or
cantser, it ordar that Cordian can sssist the Coampany N mny rosuiting acgatizbions i such THOner &
direcicd by the Cornpany.

For Gordan's soyvitss in cannecdon with shis sngagsra, the Commpany shall pey or vause w be poid ™
Gordizn, in essh in U4, dolers, sencefundable fees as tollows:

(n} m:;mmy fees of §150,000 per month 7or sxclh moath of the cnyngemens, peysble i advance an ths
fizet of ench ot (e “Monthly Fees™), plus

{b) an wddigonal fee of 1.5% of the pnncipal amoud! or purchage price of apy Financial Transaction
effected {"Additional Fex™) (provided thar the Addmonal For shail nor be poyable with rospest o
any amounts providsd ar syndicawd by 3) Hamis Truct and Savings Bank or it affflisms, (i) The
CIT GrouprBusiness Credat, nc.. ov its zrfiliawes, Qi) Ableco Pimncas LLC or {5 afflixees and
liv) gy o party that prowidas or syndivases amcunt in conjunction with sy of the puties Lwued
n (i} {31 or {ili} of Yos proviso: provided turther, however, that netwithstanding the famegoing, the
Addiiansd Fre shail epply v amounn veowmplamd by the isumaliswcly precoimg praviso
rogarding any debter-in-passession fRnencing).

Grordian shall cup the aggregats amount of all foes owed > U hereundar (31} Additions] Fues, ineluding
such rees patd with Tespect © e Tail Pearied, & hervinafier defined, and Monthly Fees), 21 3.0 million.
It s undartasa et merely an axtension, ¢ovenant waiver or standsall sppeanent regayding the Bank
Credif Facility or the Notes shall oot constitute 3 Financiu] Transactlion.

The Aaddinonal Fee shuil he paid ia full simoultncously with the scquisinon, rotirement or other
dirpamgon of uuw Bank Credic Facilicy, te Nesez agdler she IRs.

1, atter the cxpirefion of s Agresment, Gordian, uny «Jiliae of Cordhan, or 3oy member, parther,
afficwr, dirccros, employsc, controlling persan, reprearmadve ur agent of Gordfan or any elfiliaw oF
Qardian 1f roquasd o pHAIPSIE Il COTIMECDOA WATh TN UTvai of essesGan of 3 clum, liupanen e
nvestigation “with revpect lo this engugement far which the Company i3 noy obligad awiusst e the
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2rms of this Agresmcil @ ldirmity Gordisn, then Gordian shall be campensated for the ame eapended
by such pereon ot deposinons of tial. & the hourly Teie then 10 wifart for such person or, if ne sah rate 16
then in effect, the hourly e that Gardian shall reazonably determine w be appropnate.

In sddition to the faes dateribaed abovs, Corthian shail be reimbursed upon invoice for all of its rexscnable
cur-oT-pockel capenses {inchiding isysl, savel, wicphene und faesimule) inowred m coanestion with
Covdian’s chgagerpenl herwunder; prowided thm Gordian shall not b reimburied for legsl expenses in
exccss of $15.000 {including oo more thon 32.000 tor logal oxXpenses in coumesiion with the preparation
of ggs Ggrm] withowt the prior wrinen spravsl of the Company, which shall not be umrcdscmably
Wl : 17—

The nutlwre and seope of Gordin's investigauon in comncetion wub té swters describud berein,
meluding the Cpmnion. shall be as Cordian decms appropniate.  Gordian shall familisrize iteslt with and
eansider, ad [t demms appropris, the hismry ond nspue of the buziness of dic Company, ity spesutions,
finangial results and condition, preporios and prerpecls and such other fugtors +» Gordiss deems relevent.
Ip s regard, Gordian shall he cnugicd te rely anrely on publicly ewsilabic informanon pius sweht ogdser
infarmeton a5 may be divwctdy or indhestly fuenished ™ is arally or in wriring by e Company of 1%
wifixers, direciors, cmplayess, a[THawes, repeesanmbves, counsel, auditors znd adwsors, withg
indapendent invesagunan thervol, mnd Gordisn doss Lot herehy Sisume soy reaponaitility 1o verily ths
deouracy or complcteness of any such informarnion o 1o conduct 4Dy eppraisal of the Company’s wss«rs ar
habhitics, The Company presents and wament m Gurdizn that, W e bex of it knowledge, all
informayien it directly or indircurly fumishes o Cordian in oonmecton with Cordisn’s cnasgurment
hersunder shall be wue, commplerr and gccurste in all respests, and not misteading. The Company sgrees
W cuoperate Hily with Gondizn and shall promptly owke wvailable w Gordian all sueh misrmacer,
decuments and corpomls records 33 Gordise deoms nubwwsaly or spprepriste, Il fs undsrsiood that the
Qpurion may be of sush scopc and subswnoe and in sush forro as Qordizn aball dercrmine wod Goedisn
may limit or qualify the Opinion zs Cordian believey spproprizte. Gordian shall have no chligauen
wpdate the Opinion 1o rotlesy Ovenwe soowTing of formaron obmined sUASCQUEM 0 Ws dAE o e
CSpinwe,

Fordian d0CY not represenl o guarantes any speaific resuit from this engagenunt. Gardian haa not made,
snd i3 nol responsible for the acturesy of. any prajection aof the Compuny's operazing results, solveney or
value, snd Gerdian does not make any represmmbion ropnvding or rusrany of the scowaacy of 2oy
gTojcenon, ather view or advice Gordian provides regarding the Compuny o the Compoany's funrs, The
Company aeknowledres el 4] MNTE maters are subjoct to curtain risks and uncermaindes that could
cauuw wetual rasiules ve AiiFer masavially from thasue prajscted or otheywiie uddresded by Cordiun.

Gordian's role shall be solcly as 3 finencinl sdwisor o the Campany's mansgrmenr sad Board of
Dlirccuors, which shall remain fully responuible for all dexisians and matiers 25 @@ wineh Gendiun's advice
i3 s@ught, Oorchan s assuming no Mmunagemens responsibity wiih ;espest i the COmpany of any mamre
whatsesver Ciordiun's obliganens w the Bosid of Diresiors 30d the Company 48 conachilil in nsturs
33 sxpressly set forth in Dus Apreement and neiter Gordian aov any uf its affiliawes nor the redpectve
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menibers, parmers, officas, directors, crrployees, conmolling perscas, represontativer and agenm of
Cordisn or 15 affijares rsve any fiduciary obligations w the Campsny of any other peTsan o respeet
hervol. The Company acknowladges and agrecs that it sapegertunt af Gording hereunder does not and s
not intended to confer rights upon any peresn hot 2 party herem, inchuding any secucity holders oo
cTedings of, or holders of bencficial interests in. the Company, 35 againw Gurdian, it affiliaes, ar the
FESpECRVE TuaRbers, parmers, officers, directors, employecs, sunpolling persms, represenmtves and
agents of Gordian or its 2flares. Gardian's obligarions are solely corparate ohliganions and ne af5liats,
member, parmer, officer, director, croplayes, controlling person, represcn@ve or agent of Qordian shal)
be subjeeted o any purscnal hatnlity whaliowvst 1o any parsan with rwrpess @ this Agreement o the
Opmmon,

The Opinion wnd sny advice, writen or oral, provided by Gordian pursuant to this Agresrrent shall be
sulely for the mnformanon and assisnce of the Company and itz Board of Dirertors in camesnon with
the Financial Transseron. Exeept s Tequired by W or cowt order, wuch advice iS nEt 16 be used.
Suruiated, quoted or atherwisw rufiered to, i whole ar in part, for any other purpose. The Opinion and
juch wdvivs shall not be filed ot included I of refered w0, i whole ar in parT, (0 any regismacion
mRlEment, oy suiemeank weodsr offer or zny odwer docwnent, nar are reforenees (0 Qordian ar i
e gement harounder o be made therain, excopt in cach cagé |n sccordance with Gordian’s pnor wrinen
condent, which shall not be unreasonsbly withhcld: provided that, notwithslanding ths forepning. such
Glinps and nferonees shall be parmaied w tie sxwent required by law, in which case tie Comany shall
use 118 rensonable hast «ffons w provide Gordian the appartunity e revicw the filings and refownces in
advaner of public disclasure and recommodae wy revisions propased by Gordizn., Except o Tie exiont
legaily requined, nonw of: (i) the fact thar Gordian 13 renderng advice o the Company (sxsopt that the fer
that Gordian i3 rendering such advice msy ba discloced 1o partes with which the Company is
Regeuang), (1) the Opinien or wny 3dvice rendered by Cordian o the Company: oF (i) any
semmunisanen from Gosdisn o the Company or fram the Cormpany to Gordian in soancction with the
services performed by Gordon pursuant to this Agresment shall be quated or relorred W avally or in
wridng un any public form or forum or document by the Company, or 118 apuns, wihoir Gordian’s prior
writien authorisatan, which shall not be unreasaaably withheld, Exsepr io the exiens caxpresaly set forh
in wniting by Gurdiun. 2o thicd party shall be wnatitled w rely upen the Opiman or Gordian's advics for
20y pupess whpmorver,  Ooriian spall bear no responsibility whamoever for the ascurscy of
completeniess of the Company's diselonurm of the Oppivn or tardian’s advies 1o any third pargey.

Curding scknowledyges dist U work pertormed By Gordian ot the request and digcetion of counsel Tor e
Comgpany (the ~Wark Pradust™ Tay be prowemd fom dlaclasure by the STEInAY Work produst mivilege.
Gordian will wke all reasonable si=ps requested by e Company or zounse] w dis Campany 10 protoct
and pruzerve thus mrivilege. and Qurdian wilj Aot EXcept ad coquired By {aw, discloie the substance or |
«onient of the Work Praduet ta any peySCT! A any trne withaust the priar cotsent of the Compuny., whick
Wil not be unstssonably withisid,

The Cnmpany undersiands that Gurdian dovs not represent thal sny pnr'ﬁcu!ar_Ccrdim prefassianal wnll
Be solely responsible for Gordian's werk predust complersd pursuant o Gerdian's cngagement and that
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Junier Gurdian professionals likely will be workmy on this engagement wgether with senior Gordian
pratessionals, Norwithsianding dhe foregoing, Managing Directors Pewer 8. Kauftnan gnd Henpy B
Owaley shall be prigurily respensible for the wnior-level sarvicss tdar Gorgian shall provids hevsundss
{subjert o clrrumsnees beyond Crordian’s ressonable cantrol) and shall devetr such dene and sffort as is
roguired, consistent wits Qordan's wiuasl pwactess, 6 SQuble Gordian 1o fully performn al material
abhguons of Gardian hermundes.

The Company agrees o indenmify and hold barmizes CGordien 3nd i affiitmes and dojr respecuve
raxmbery, parters, offictry, direckory, anpioyves, sontrolling persens, represoniatived and sEans (stoh an
“Indenified Parry™) 1o the full exeent lawtul from und agamnst, and sgrves digt each Indemnmfivd Party
shail have go lisbility to sthe Comparnty or 1> affiliates, successory, sssigns, oreditors or seewrisy holders
for, uny locses, czizims, cxpcused, qumoges of labilitve (or acdons or procesdings in respect thereof),
including withows Himimnon counse! fees md cxpenses. relgled w or ansing ous of Gordian’s cagaeement
under this Agreement, or sny Cxosacdon or condust in cupnesuen isrcwith, cAccHs W@ the oxont thes any
such loss, slaim, wxpense, damage or Lsbility is Ssally judicially dewrmnined m hwve resulted Gom the
fross neylipence or willlul misconduct of Gonrdian in perlarming We services thal arv the subjest of thas
Agreement. i for any reason the foregoinyg indemilicasion is unavailable w any Iademnificd Farty or
msufficient w held it harmlsss, then tha Company shall congribuze o the smount puid or payuble hy such
Indemonled Party as & rosult of such loss, cloim, exponss, damage ot Lwbdliry in such proparmion 3s s
approprizte 1o reficet nus anly the relanve benefits eoved by tie Campeay snd/or its squity halders on
the une hand =nd the Indommifizd Purty un the otber hand, but site the relstive fauls of the Company and
the Indernried Party, ss well x5 any other relevan: equitble considerations. In ne event shall Gardian
and the Indemnifies Parties collectvely have lisbility hersunder in fhe aggregese in excess of any essh
fers acrually reccived by Gordiun hereunder, exchisive of reimbursement of cxpenses «x proavided in this
Agreemenit.  Upan receipt by an Indemmifics ruvy of actual aohee of an actina, grocecding or
‘mvesuparion sganat swch Indemmified Party (solicstvely, “Actens”) with re=poet to which indeasicy
may be sought under this Agreement, such indemnifisd Party shall mrampily netity the Congany in
writng: provided that failire 56 @ notdy me Company shull nor retisve the Company om any hability
whach the Compeny may have on svcowrm of dus indemaay of wbsrwise, racopt 0 the cxoor tic
Company 1hall have been rmalerially prejudiced by such (silure. Tha Campany chall have the mght o
asswmnc e defense of any such Actomn, including empioyment of counsSsl reasangdbly saiisfsiary 10
Cordian, Any ladewmmiied Parsy shinll have the right 1o employ separatt cownsel in wny mich Action end
partdcipats 1 the defense thawot, ut the fers and cxpenses af such counsel shall be at the expanse of
such lndemmified Parry, unloas: (i) the Company Das {ilsd prowpely to assume (e defense and employ
counsel neasonably setsfdetary 1o Gardisa o (i) nonsd paurtivs 1o any such Acoon (insluding any
impieaded pames) include such Indermnified Party and the Company. and such Indernmified Parry shall
have bewen odvissl by sounsel thar thors may be une or roare Iegal defenses svalRble 1A it Whien are
ditterent fram, or i addivion 1, those aveilsble wy the Company: provided that the Company shall norin
sugh wwent oe responsible hercunder for the fees and capenses of mers than oae firm of sepamie counsel
in comnestion with any Acuoa in the same junsdicton, tn sddition o Jny jacal ceunsel. The Company
shall not be hable for sny settlemant of any Acuun sffecied widiout it itk cansent (whieh shall not be
urrensunubly witliheld), The Cowpany shsll not sefile any claim, livgscon of pther procecding agains uny
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Indemnified Party reiauing 10 Gordinn's angagement Ixymunder anicss suwch seGlement requires oo the part of
the Indexrmified Parry nothing more than 3 cash peymant tat the Company actually makes, and unless such
seierrmnt includes am express relemer of sush Indempified Party thom all clabms assermad sgainst such
Inderrmified Party by ail pardes to such seftiemwnt, suth czlcase 3 be ¢ farth in 2 iNSUMENT o MSMaTuests
signed Wty o otherwise binding upen all pacrizs o wuch scnlement. The Company agrees 10 reimburse cach
Indemnified Puty perindicslly for is legal and other our-afipocket cxpenses (inciuding e cost of any
investigition, preparation or provision of evidencs) mcwTed i conncetion wilh sny pending or oresicned
acgon, slaim, investigaticn or proceeding (regordless of whether Gordian s 3 pary thereio) i respect of
which indenmificstion or contbudon mmy be sought hersunder or in enforcing Uus Agreament. The
reimbursement, indemnily and contrfbutdon agerments of the Company under this paragreph shall be in
eddition 1o any liskility which the Cotmpany otherwise may have and wr zny nghts thal Gordian may

- otherwise hawve, znd shall extend upon the ssme Woms apg conditions o, aad may De independently
enftnrad by, any affiliale of CGordian and the members, partnars, officers, directars, comploywss,
ronABINE perions, represeniatives and agents (i atiy) of Gordian or any affihate of Gordian and shall be
binding upon any successors and assigns of the Company and mwe 19 Wis denetu of any auccoasors,
ISSIgNS, heirs and pessord Iepresenmarives of Cordian, any sush affliare xpd any sush person. The
Frowisiens of this snd the dllowing fowr paragraphs shall survive the compistion of Iaminarion of
Gardian’s services pursuant (@ this Agreement of any termunation of this Agreement.

THIS LETTER AGRBEMENT SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE
WITH THE I AWS OF THE STATE OF NEW YORK (WITHOUT REFERENCE TO ITS PRINCIPLES
OF CONPFLICT OF LAW). THE PALTISS HERETQ HEREBY WAJVE ANY RICHT TO TRIAL BY
JURY IN CONNECTION WITH ANY DISPUTES ARISING HEREUNDER. The Compeoy herelry
cansents 10 venue and junsdistion i any cowt i Which Gordian (er sther Indemmficd Peraun) ia velidly
sued of oiherwiss found or brought. Any dispuls arising under this Agreeinent or in connertion with thiy
cngagement shall be finully senled by sriutsation conducind in Now York, New York by one asbimaior in
wocordsnce with ths Comnmercial Armmagion dules of the Amenican Atbifstion Assoristion. The
Arbigarion sward comered m acconlance with us Agrenment shall be in writing snd hall be fingl and
binding on the parties, sxecpt ™ the citent it may be aphealed 10 & court of cotmpetent furisdicnon in
accordance wids applicable laws Jovsmming appeslabiliny of arbirxtian awards. Tha award may include
an sward of costs, including reasonable aBorneys’ fees and dicbosoments. Judgment upoa the award
may be snored by any court having jurisdicdon over the parties or thelr assets. The partics haicla
consent 1o the pan-caclusive jurisdiction of the fedoral and sis couwrts simng in New Yark Cicy foc the
purpos of enrenng judgment upon wad enforcing such an swnrd.

This (DEugement may be termunaied by the Company or Gordion at «ay e with ar without cause,
cffective ppaa recaipy of writen noncs e st =ffest by the wihar pasty, but in such cirrurnstance the
Company shall remain linble for any Monthly Foes payabic and txpenses incwred priaf 10 (erinauen.
I thie évent oF tenmunazion of this chsZmnLar cxsept 24 provided in the following seaience, the Commpany
shall alss remain Jable for the Addinodal Fwe if unthin Alteen menths after such termiinsuon (the ~734
Penod™) definubve docurmcamnon is entersd (i@ wath respecr fo & Financisl Transactien and sush
Finaneidl Transacdon i3 consummated.  If Qordian has terminsled the engageinent swen bough the
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Baard ar Diraciors

Missisuippt Chemnical Corperzadien
Pagc 8 of 10

Dacember 20, 2002

Compsny has fulfilled in ol mawial respecms {and has not repudisted or anrieipatorily braashed in any
materisl respect) jus abligations harcunder, then Oorudan shall poc be enidticd to an Addidons! Fox in
m:i:c!qfaﬁumﬂm ﬁfﬁfinchthsdaﬁm&wmunmu encered into after the date of
such trmmation.

This Agrecnen: canming the snfir sgreemant of U parties with reapest 1o e sbiect mmattcr heveed and
supersedas all prior srecmenis snd understandings, orsl o wrincn, borwoeen Qording and e Campary
with resposs durets, This Agresouat shall be buading wpon 3nd Lhae 18 the henafly of my siceossors,
ascigns, haos and persomai cepresentatives of the partics. This Agreement Ty neat be amended or
medlflad cxcTpt in wriong, cksculnd Dy e PArLES NOTEW. NS PArTY Mo wmey axsign this Agrererent.

The Company’s obiigations horoundsy shall be jeint wnd severa) abligstions of =sach of Missssippi
Chemical Corperation ond its undemnigred subsidisrias: provided, however, thar no such subsidizry shall
be required to pay any amount el wonid canse i1 10 hoeomes insclvent and any such xmount st se paid
shull be renliocaisd stnany the remnsining such swbsidiaries.

Plezsx comfirm thas ihe farwgeing 18 {n sovordenve with your underaading oy sighing and retuming 1o us
tha duplicen of thas lotter afached Bormo, wiieh shall theftupon cenSOTRIC 8 BNKIng duicement.

Sinearely yours.
GORDIAN GROUP, LLC
By
Poser 8. Kaubroer:
Managing Director
AGREED TO AND ACCEFTED:
MISSISRIPPL CMEMICAL CORPORATION

1 Nurme: Tismashy A. Dawson v
r‘rsu;: sunl¥r vice Presidcns and
Chiel Financial Officer

Dars: Cecember 20, 2002

0205786-3) 3
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Gurdian Group, LI.C
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Board of Direclors

Mississippi Chemmical Corporadon
Page 5 0f 10

December 20, 2002

MISSISSTPPTPHOSPHATYES CORPORATION

By: w“\o‘b%
f arne: ‘nme:ny A, Dawson

Titlsi Yicw Prusidenc of Fisance
and Trasdewey

- o g rOU D S

MISSSSIPPI POTASH, INC.

By.
{ amme: Limathygja. Dausaos

. f Fi
Tme:  Yigeofzszidsye of Timenes

Daceambexr 20, 2002

Dase: December 20, 2002 Dt

EDDY POTASH, INC MISSISSIPPINITROGEN, INC.

By, By: @mﬂag_haﬂ&:\
amae: LRRORRY A. Dawson Name: Timathy Dawsot
Titde: Vige Preasidenc of Finsnco Tige: Vizs President af Finonce

and Treasurer " and Trawsurer
Dasa: Decambder 0, 1002 Deare: becamber 20, 2002
MISSCHEM NTITROGEN, LL C.

ay .
amne; Timocthy¥a. Dawson
Tige: Vvicx Preaideng of Finanac
and Trsasur=r

Diares Decambar 20, 2002

[ECR0573e-3 5

16:38 From-217 488 3518

TRIAD NITROGEN. I.L.C.

Wamng: Timethamé a. Dausan
Titde:

Vice President of Finanse
and TreasutTsT
Daw:

Buguwber 210, 2002

PR

To~PHELPS DUNBAR Jackse  Page 010
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L urdian Group, LLC

Hoard of Direcwors

Mississippi Chemicsl Carporation

Page 10 af'10

Deeember 20, 2002

MCC INVESTMENT MISSISSIPPI CHEMICAL MANAGEMENT
COMPANY
By .

Name: CFimathy ja. usan
Titlp: Vica Presidsnt ef Finance
and Trwasuter

D Bosambew 30, 2002

MISSISSIPPI CHEMICAL COMPANY.LP.
By:s aialia iapi Chamianl Aanmagemant Caonpany,
ANRTN B:fﬁﬂﬂ:

By.

Timaxhy
Ntler  Yies Praildsar of Flnance
and Trsagusarw

Dur: Batembeyr 28, 31002
[OCTBITO6-3 ¢ 10 FK
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CERTIFICATE OF SERVICE
[ hereby certify that I caused to be served a true and correct copy of the foregoing

pleading to all parties listed on Schedule 1 attached hereto in the form and manner set forth

therein.
SO CERTIFIED this the € day of /W\G/ . 2003.
MM L o
JAMES W. O'MARA
J0.99198258-1 9
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SCHEDULE 1

Notice Parties -- First Day Maotions

The following persons were provided with copies of the foregoing First Day Motion
and/or Application via the methods tndicated below on May 13, 2043, were provided with notice
that the Debtors’ cases would be filed on May 15. 2003 and were provided with notice that this
matter would be presented to the Court on May 16, 2003 at [1:00 am.:

Ronald H. McAlpin vig Hand Delivery
Assistant U.S. Trustee

Suite 706

100 W. Capitol Street

Jackson, Mississippi 39269

James E. Spiotto vig E-Mail

Chapman and Cutler

111 W, Monroe Street

Chicago. Illinois 60603

Counsel for Harris Trust and Savings Bank, Agent for Pre-Petition and DIP Lenders

Stephen W. Rosenblatt vig F-Mail and Hand Delivery
Butler, Snow. O Mara, Stevens & Cannada, PLLC
Post Office Box 22567

Jackson, MS 38225-2367
Counsel for Harris Trust and Savings Bank, Agent for Pre-Petition and DIP Lenders

Anthony Princi vig E-Mail and Hand Delivery
Thomas L. Kent

Orrick, Herrington & Sutcliffe LLP

666 Fifth Avenue

New York, New York 10103 7

Counsel for Unofficial Committee of Bondholders

FO929na8e-|
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us, BANKRURTOY coun
;
SOUTHEAN DISTRICT oF MISSISSiPD;
FILED

IN THE UNITED STATES BANKRUPTCY COURT MAY 15 2003
FOR THE SOUTHERN DISTRICT OF MISSISSIPPI
g:“‘ms"‘ﬁ J- KENNEDY, CLERK

In re: e DEPUTY

MISSISSIPPI CHEMICAL
CORPORATION. et al. ' CASE NO. 03-
Chapter 11}

Debtors. Jointly Administered

R N

APPLICATION FOR AUTHORITY
TO RETAIN AND EMPLOY CERTAIN PROFESSIONALS
UTILIZED IN THE ORDINARY COURSE OF BUSINESS

COME NOW Mississippt Chemical Corporation, ef af., Debtors and debtors-in-
possession in these jointly administered reorganization proceedings (*Debtors™), and submit their
Application for an order authonizing them to retain and employ certain professionals wilized in
the ordinary course of business (“Application™). In support of the Application, the Debtors
submit the Affidavit of Charles O. Dunn. President and Chief Executive Officer of Mississippi
Chemical Corporation (“Dunn Affidavit™) simultaneously filed herewith, and further show as
follows:

I Each of the above-captioned Debtors has filed its voluntary petition under

Chapter 11 of the Bankruptey Code. 11 U.S.C. § 101, ef seq.
2 The Debtors remain in possession of their property and continue to operate their

businesses as debtors-in-possession pursuant to §§ 1107 and 1108. No trustees, examiners or

committees have been appointed in these cases.

k The Debtors are the following entities: Mississippi Chemical Corporation; Mississippi Nitrogen,
inc.: MissChem Nitrogen, L.L.C.. Mississippi Chemical Company. L..P.. Mississippi Chemical Management
Company: Mississippi Phosphates Carporation; Mississippi Potash. Inc.: Eddy Potash, Ine.; Triad Nitrogen. L.L.C:
and Melamine Chemicals, Inc.

JO 9917066841
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3. The Court has jurisdiction over this Application pursuant to 28 U.S.C. § 1334,
and this is a core proceeding pursuant to 28 U.S.C. § I37(BXN2XA). Venue of these cases is
proper in this Court pursuant to 28 U.S.C. § 1408, The relief requested in this Application is
sought pursuani to §§ 105 and 327 of the Bankruptcy Code.

4. This Application has been designated by the Debtors as a First Day Motion and
has been approved for expedited consideration by the Court. This Application was filed
contemporaneously with their petitions.

Relief Requested
5. The Debtors request that the Court approve the employment of the Ordinary

Course Professionals (as defined below) for specific purposes other than the conduct of these
reorganization cases and the Debtors’ reorganization efforts.

6. The Debtors regularly call upon certain professionals, including attorneys,
auditors and special consultants (collectively “Ordinary Course Professionals’™), in the usual
course of managing their day-to-day affairs and operations. A schedule identifying each
Ordinary Course Professional expected to be utilized by the Debtors is attached as Exhibit A"
and may. from time to time. be amended. Also identified on Exhibit “A™ are the special

purposes for which each Ordinary Course Professional will be retained.

7. It is necessary for the Debtors to employ and compensate the Ordinary Course
Professionals in order to continue operating their businesses in sound and prudent fashion. The
continued and uninterrupted services of the Ordinary Course Professionals are vital to the
Debtors” continuing operations and their ability to effectively reorganize.

R The Debtors believe it unnecessary and unduly burdensome in both time and
expense, both to the Court and to their respective estates. to require the filing and noticing of

individual applications for the retention of 2ach of the Ordinary Course Professionals.

b2
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Accordingly. the Debtors seek approval of the Ordinary Course Professionals jointly pursuant to

the terms set forth below.

Proposed Terms of Emplovment and Procedure

9. During the pendency of these Chapter 11 reorganization proceedings, the Debtors
anticipate employing the Ordinary Course Professionals listed on Exhibit “A™ on an ongoing
basis or at some point in the future. if not already employed, and for the purposes stated thereon.
The Ordinary Course Professionals will be paid at their normal rates as set forth in the § 329
Staternent of Compensation included in the affidavits to be filed by each (each an “Affidavit™)

10. No Ordinary Course Professional may be employed or paid until an Affidavit has
been filed. Each Affidavit will be filed with the Court and served upon the U.S. Trustee on or
before twenty (20) days after the later of (a) entry of an Order granting this Application or (b) the
engagemrem of such professional by the Debtors. The Affidavit will be in a form substantiallv
similar to that attached hereto as Exhibit *B”. If no objection to an Affidavit is filed with the
Court within twenty {20) days of the filing of the Affidavit, the Debtors shall be authorized to
employ the Ordinary Course Professional nunc pro tunc to the Debtors” petition dates without
further order of the Court.

1. All Ordinary Course Professionals will apply to the Court for compensation for
professional services rendered and for r%:imbursemem of expenses incurred. in accordance with
applicabie provisions of the Bankruptcy Code. the Bankruptey Rules, the Local Bankruptcy

Rules of this Court and any other applicable orders or guidelines entered herein.

i2 Payment of compensation and reimbursement of expenses will be subject to

orders of the Court.

13. Although certain of the Ordinary Course Professionals represented the Debtors

pre-petition and may hold minor amounts of unsecured claims against the estaies of the Debtors.

Lad
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the Debtors believe that none of them holds any material adverse interest to those of the Debtors
or their respective estates or any interested parties with respect to the matters on which such
Ordinary Course Professional is 1o be empioyed, and that they therefore comply with Bankruptcy
Code § 327(e).

14, The Debtors further believe that each of the other Ordinary Course Professionals
is a disinterested person as required under the Bankrupicy Code and Rules as stated in each
respective Affidavit filed thereby.

15, The Ordinary Course Professionals will not be representing the Debtors in
conducting these reorganization cases or in the formulation of any plan of reorganization.

16, The Debtors believe that they and their estates will be best served by retention of
the Ordinary Course Professionals pursuant to the terms and procedures herein. Further, the past
experience with the Debtors and their operations makes the continued, uninterrupted
employment of the Ordinary Course Professionals in the best interests of all interested parties
herein.  The Debtors reserve the right to supplement or amend Exhibit “A” as and when
necessary.

17, Notice and Service of this Application were provided to all parties listed on
Schedule 1 attached hereto in the form and manner set forth therein, and the Debtors submit that
such notice and service are sufficient un&er the circumstances.,

WHEREFORE, the Debtors respectfully request that the Court enter an Order authorizing
retention and employment of the Ordinary Course Professionals pursuant to the terms and
procedure proposed herein. effective as of the Debiors™ petition dates, and granting such other

relief the Court deems just and proper.

{Signatures On Following Page]
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Respectfully submitted,

MISSISSIPPI CHEMICAL CORPORATION, ef al.

B}’: m }/]/\__”
James W. O’Mara, MB #3929
Douglas C. Noble, MB #10326

Christopher R. Maddux, MB #1003501

PHELPS DUNBAR LLP

Suite 5090, SkyTel Centre North
200 South Lamar Street

Post Office Box 23066

Jackson, Mississippt 39223-3066
Telephone: (601} 352-2300
Facsimile: (601) 366-9777

Alan J. Bogdanow

William D. Young

VINSON & ELKINS L.L.P,
3700 Trammel Crow Center
2001 Ross Avenue

Dallas, TX 75201-2975
Telephone: (214) 220-7700
Facsimile: {214)220-7714

JOr 591 70668-1 ]
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EXHIBIT

g 8T

MISSISSIPPI CHEMICAL CORPORATION
ORDINARY COURSE COUNSEL

1. Brunini, Grantham. Grower & Hewes PLLC

Post Office Drawer 119

Jackson, Mississippi

Telephone No - 601-848.3101

Services provided: Litigation, Regulatory and General Corporate for Mississippi
Chemical Corporaticn, MissChem Nitrogen, L.L.C., Mississippi
Phesphates Corporation, Mississippi Chemical Company, LP,
and Triad Nitrogen, L.L.C.

Primary Contact: Christopher A. Shapiey {Direct No. 601-880-6875)

2. Rodey, Dickason, Sloan, Akin & Robb, PA.
123 East Marcy Street, Suite 101
Santa Fe, New Mexico 87501-2034
Telephone Na.: 505-054-3803
Services provided: Litigation, Regulatory and Labor/Employment  for Mississippi
Potash. inc. and Eddy Patash, inc.
Primary Contact: Mark K. Adams

3. Jones, Walker, Waechter, Poitevent, Carrére & Denégre, LLP.
First NBC Building
201 St. Charles Avenue
New Orleans, LA 60170-5100
Telephone No.; 504-582-8820
Services provided:  Litigation and Laber/Employment for Triad Nitrogen, L.L.C.
Primary Contact: Patrick J. Veters

4 Daniel. Coker, Horton & Beil P A
Post Office Box 1084
Jackson, MS 39205
Teiephione No.: 601-969-7807
Services provided: Litigation ~ for Mississippi Chemical Corporation, MissChem
Nitrogen, L.1.C., and Mississippi Phosphates Corporation.

Primary Contact: John B. Clark

5. Swidler Bertin Shereff Friedman, LLP
3000 K Street, NW., Suite 300
Washington, DC 20007-5116
Telephone No.; 202-424-7810
Services Provided:  Antitrust Law.
Primary Contact; Paul T. Denis

JO 8419872044
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8. Akin, Gurnp, Strauss. Hauer & Feld, LL.P
1333 New Hampshire Avenue, N.W.

Suite 400

Washington, DC 20038

Telephone No.: 202-887-4112
Services provided:  International Trade
Primary Contact: Valerie A. Slater

7. Oblon, Spivak, McClelland, Maier & Neustadt, P.C.
Fourth Fioor
1755 Jefferson Davis Highway
Arington, VA 22202

Telephone No.: 703-412-6456
Services provided:  Patent/Trademark.
Primary Contact: David J. Kera

8 Lemle & Kelleher, L.L.P.

21% Floor, Pan-American Life Center
601 Poydras Street
New Orleans, LA 70130-8087

Telephone No. 504-584-9126
Services provided:  Litigation for Triad Nitrogen, L.L.C.
Primary contact; Edward L. Edwards, Jr.

9. MeKenna & Cuneo, LLP
1900 K Street, NW.
Washington, D.C. 20008-1108
Services provided: Harbor Maintenance Tax Lawyer
Primary contact: Peter Buck Feller

40991987201 2
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EXHIBIT “B”

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF MISSISSIPPI

Inre:

MISSISSIPPI CHEMICAL
CORPORATION. et al CASE NO. 03-
Chapter 11

Bebtors. Jointly Administered

— .

AFFIDAVIT AND § 329 STATEMENT OF COMPENSATION OF
AS
ORDINARY COURSE OF BUSINESS PROFESSIONAL

STATE OF )
)
COUNTY OF )

. Deing duly sworn, deposes and states as follows:

1 [ am a partner of the law firm of , located at

{the “Firm™). This Affidavit is

submitted in support of the Debtors’ Application to Retain and Employ Certain Professionals in

the Ordinary Course of Business (“Application™).

2 Mississippi Chemical Corp. and certain of its debtor subsidiaries {collectively. the
“Debtors™) have requested that the Firm continue to provide legal services to the Debtors, and

the Firm has consented to provide such services.

3. The Firm has provided legal representation 1o the Debtors prior to the filing of
these cases in matters unrelated to their filing or preparation therefor. The Firm will not be

involved in the administration of these reorganization cases ot in formulation of a plan of

reorganization.

' The Debtors are the following entities: Mississippi Chemical Corporatior}: Mississippi Nitrogen.
Inc.; MissChem Nitrogen, L.L.C.. Mississippi Chemical Company. L.P.; Mississippi Chemical Management

JO99167923-! 1
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EXHIBIT “B”

4. The Finm may have performed services in the past and may perform services in
the future, in matters unrelated to these chapter 11 cases, for persons that are parties in interest in
the Debtors’ chapter |1 cases. As part of its customary practice. the Firm is retained in cases.
proceedings. and transactions involving many different parties in interest in these chapter 11
cases. The Firm does not perform services for any such person in connection with these chapter
11 cases. In addition, the Company does not have any relationship with any such person. their
attorneys, or accountants that would be adverse to the Debtors or their estates,

5. Neither I nor any principal of or professional employed by the Firm, insofar as |
have been able to ascertain, holds or represents any interest adverse 1o the Debtors or their
estates with respect to the matters for which the Firm is to be retained in accordance with Section
327(e} of the Bankruptcy Code.

6. The Firm will continue its inquiries regarding its retention by any creditors of the
Debtors. and upon conclusion of that inquiry, or at any time during the period of its empioyment.
if the Firm should discovery any facts bearing on the matters described herein, the Firm will

supplement the information contained herein.

7. At this time, it is not possible to estimate the amount of time which will be
required to perform the services referred to herein and, accordingly, it is not possible to estimate
the total cost thereof. The Firm will calculate its fees for professional services by reference to

hourly rates for these services (as such rafes are subject to normal adjustment from time to time

for intlation and other factors) as follows:

Company; Mississippt Phosphates Corporation; Mississippi Potash, Inc.. Eddy Potash, Inc.. Triad Nitrogen. L.L.C.
and Melamine Chermicals, Inc.

JO9I167925-1 2
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EXHIBIT “B”

Personnel Classification Hourly Billing Rates
Parmer/Principal S _ -S__
Associate/Senior Attorney s -5
Paraprofessional S -5

The Firm customarily revises its regular hourly rates each vearonthe _ day of

and will request that effective Ist of each year the aforementioned rates be revised
to reflect the hourly rates in effect at that time. In addition, subject to Court approval, reasonable
out-of-pocket expenses, including travel, delivery service and other costs incurred in providing
the services are included at actual cost, in the total amount billed.

8. ‘The Firm intends to apply for compensation for professional services to be
rendered in connection with these Chapter 11 cases and for reimbursement of expenses incurred.
in accordance with applicable provisions of the Bankruptcy Code, the Federal Rules of
Bankruptcy Procedure, the Local Bankruptey Rules of the United States Bankruptcy Court for
the Southern District of Mississippi and any other applicable orders or guidelines.

9. The sole source of compensation 1 be paid to the Firm in these Chapter 11 cases
1s property of Debtors now or hereafter acquired.

10.  The Firm has not shared or agreed to share any of its compensation in this case
with any other external person. |

11.  Affiant further states this affidavit, to the best of (his/her) knowledge, is in
accordance with Sections 327(g) and 329(2) of the Bankruptcy Code and Bankruptcy Rules 2014

and 2016.

{Signatures On Following Page]

Lo
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EXHIBIT ~B™

FURTHER AFFIANT SAYETH NOT.

{Name)

Subscribed and swomn to before me this day of .2003.

Notary Public
My Commission Expires:

JO99167925-1 4
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CERTIFICATE OF SERVICE

I hereby certify that I caused to be served a true and correct copy of the foregoing

pieading to all parties listed on Scheduie | attached hereto in the form and manner set forth

therein. /
SO CERTIFIED thisthe I\ day of ,V’Mﬁ'b/ . 2003.
ot W b
JAMES W. O*MAR}
9] 706681 6
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SCHEDULE 1

Notice Parties -- First Day Motions

The following persons were provided with copies of the foregoing First Day Motion
and/or Application via the methods indicated below on May 15, 2003, were provided with notice
that the Debtors™ cases would be filed on May 13, 2003 and were provided with notice that this
matter would be presented to the Court on May 16, 2003 at 11:00 a.m.:

Ronald H. McAlpin vig Hand Delivery
Assistant U.S. Trustee

Suite 706

100 W. Capitol Street

Jackson, Mississippi 39269

James E. Spiotto vig E-Mail
Chapman and Cutler
11 W. Monroe Street

Chicago, Hlinois 60603
Counsel for Harris Trust and Savings Bank, Agent for Pre-Petition and DIP Lenders

Stephen W. Rosenblatt via E-Mail and Hand Delivery
Butler, Snow, O Mara, Stevens & Cannada, PLLC
Post Office Box 22567

Jackson, MS 39225-2567
Counset for Harris Trust and Savings Bank, Agent for Pre-Petition and DIP Lenders

Anthony Princi vig E-Mait and Hand Delivery

Thomas [.. Kent

Orrick. Herrington & Sutcliffe LLP

666 Fifth Avenue

New York, New York 10103

Counsel for Unofficial Committee of Bondholders

R 9G486-1
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE SOUTHERN DISTRICT OF MISSISSIPPI T g m

In re: )
)

MISSISSIPPI CHEMICAL ) :

CORPORATION, ef af. ! ) CASE NO. 03-02984 WEE
) Chapter 11
Debtors. ) Jointly Administered

)

AMENDED MOTION PURSUANT TO § 365 FOR APPROVAL OF
ASSUMPTION OF EXECUTORY CONTRACTS

COME NOW Mississippi Chemical Corporation, er «l., Debtors and debtors-in-
possession in these jointly administered reorganization proceedings (collectively “Debtors™), and
file this their amended motion for Order(s) approving their assumption of certain executory
contracts (“Amended Motion™), and in support of this motion would respectfully show as
follows:

1. On May 15, 2003 (the “Petition Date™), the Debtors filed their voluntary petitions
under Chapter {1 of the Bankruptey Co_de, 11 US.C. § 101, et seq.

2. The Debtors remain in possession of their property and continue to operate their
businesses as debtors-in-possession pursizant to §§ 1107 and 1108. No trustees, examiners or
committees have been appointed in these cases.

3. The Court has jurisdiction over this Amended Motion pursuant to 28 US.C. §
1334, and this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2XA). Venue of these cases

is proper in this Court pursuant to 28 U.S.C. § 1408. The relief requested in this Amended

' The Debtors are the following entities: Mississippi Chemical Corporation: Mississippi Nitrogen,
Inc.; MissChem Nitrogen, L.L.C., Mississippi Chemical Company, L.P.: Mississippi Chemical Management
Company; Mississippi Phosphates Corporation; Mississippi Potash, Inc.; Eddy Potash, Inc.; Triad Nitrogen, L.L.C..
and Melamine Chemicals, Inc.

Page 100 of 138
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Motion is sought pursuant to § 365 of the Bankruptey Code and Bankruptcy Rules 6006 and

9014,
Summary of Operations
4. Mississippi Chemical Corporation (*MCC”) was incorporated in Mississippi on
"viav 23, 1994, and is the successor by merger to a business of the same name which was
incorporated in Mississippi in September 1948 as the first fertilizer cooperative in the United
States. The Debtors™ corporate headquarters is located in Yazoo City, Mississippi. The Debtors

employ approximately 1.100 persons throughout all of their locations. none of whom are

represented by unions.

5. The Debtors operate three strategic business units that offer different products:
nitrogen, phospﬁate and potash. The Debtors produce nitrogen products at their production
facilities in Yazoo City, Mississippi. Donaldsonville, Louisiana, and through Farmiand
MissChem Limited in Point Lisas, The Republic of Trinidad and Tobago (“FMCL™). The
Debtors® principal nitrogen products include anhydrous and aqua ammonia; fertilizer-grade
ammonium nitrate sold under the trade name Amtrate®; UAN solution sold under the trade name
N-Sol 32®: urea synthesis; nitric acid and nitrogen tetroxide. The Debtors recently acquired a
melamine crystal production facility located within the Donaldsonville, Louisiana, nitrogen
complex, and production is anticipated to begin in June 2003. The Debtors sell their nitrogen
products to fertilizer dealers and distributors as well as industrial users located primarily in the
southern region of the United States where the Debtors’ facilities are located. The Debtors
transport their nitrogen products by barge, rail, pipeline, truck and oceangoing vessels.

6. The Debtors produce diammonium phosphate fertilizer (“DAP”) at their facility in
Pascagoula, Mississippi. Almost all of the Debtors’ DAP sales are for agricultural use. and the

majority of its DAP sales are for intermational markets. Since October 1, 1997, all of the

Page 101 of 138
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Debtors” export sales of DAP have been made through Phosphate Chemicals Export Association.
Inc. ("PhosChem™), a Webb-Pomerene corporation, and all domestic sales of DAP have been
made through the Debtors’ internal sales staff.

7. The Debtors produce potash at two mines and related facilities and operate a
granular compaction plant near Carlsbad, New Mexico. The Debtors’ potash reserves are
controlled under long-term federal and state potassium leases on approximately 100,000 surface
acres, which consist of approximately 220,000 subsurface acres due to the naturally occurring
overlap of ore zones in the Carlsbad potash basin. The majority of the Debtors’ agricultural
potash sales are in domestic markets in the states west of the Mississippt River where it enjoys
freight cost advantages over Canadian and overseas potash producers.

8. MCC is a publicly held stock corporation traded over the counter under the symbol
“MPSI”,

Summary of Financing

9. In August 1997, Mississippi Phosphate Corporation (*MPC”) issued $14.500.600
in industrial revenue bonds, a portion of which was tax-exempt, to finance the development of a
new phosphogypsum disposal facility at its Pascagoula, Mississippi, DAP manufacturing plant.
On April 1, 1998, MPC issued $i4,-500,900 in tax-exempt industrial revenue bonds (the 1998
[RBs™), the proceeds of which were used to redeem the initial industrial revenue bonds issued in
August 1997, The 1998 IRBs mature on March 1, 2022, and carry a 5.80% fixed rate of interest.
The 1998 IRBs may be redeemed at the Debtors® option at a premium from March 1. 2008 to
February 28, 2010, and may be redeemed at face value at any time after February 28. 2010,
through the maturity date. MCC has guaranteed the obligations under the 1998 IRBs.

10. On November 25, 1997, MCC issued $200,000,000 of 7.25% Senior Notes due

November 15, 2017, pursuant to a $300,000,000 sheif registration statement filed with the
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Securities and Exchange Commission.  Semiannual interest payments of approximately
$7,230.000 are due on each May 15 and November 15. The holders may elect to have the Senior
Notes repaid on November 15, 2007.

1. The Debtors have a secured revolving credit facility with Harris Trust and
Savings Bank (“Harris Bank™) as administrative agent. totaling approximately $163.500.000
(reduced from the original $165.000.000 facility amount due to certain asset sales) (the “Harris
Facility”). The Harris Facility, as amended, currently matures on November 10, 2003, The
Harris Facility bears interest at rates related to the Prime Rate or Federal Funds Rate. The
Debtors had letters of credit outstanding at May 9. 2003, in the amount of $900.000 (that lower
the Debtors’ available draw under the Harris Facility) and borrowings outstanding in the amount
of $150,527,155.74. Based on the Debtors’ borrowing base calculation as of May 3, 2003, the
Debtors had $11,980,844 available under the Harris Facility.

Current Operations

12. For the nine-month period ended March 31, 2003, the Debtors continued to
experience operating losses in each of their operating segments. High natural gas prices caused
the Debtors to temporarily idle portions of its nitrogen facilities. The Debtors’ nitrogen losses
included significant impairments of its ldng»lived assets at its Donaldsonville, Louisiana facility,
Due to continued negative operating results, the Debtors determined that one of their anhydrous
ammonia plants and the assets associated with the prilling section of its urea plant would be idled
indefinitely. During the nine-month period ended March 31, 2003, the Debtors™ nitrogen net
sales increased slightly from the comparable prior year period: however, it was not enough to
overcome higher natural gas costs, the primary raw material in the production of anhydrous
ammonia. The Debtors” DAP segment operating losses primarily resulted from limited

availability of certain raw materials, mainly sulfur and sulfuric acid, and the higher cost of
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ammonia. This resulted in reduced DAP production tonnage and higher raw material costs. The
Debtors’ potash segment had reduced export sales due to unfavorable pricing in those markets as
well as reduced sales domestically. Each of the Debtors’ segments incurred general and
administrative expenses and interest charges. During the nine-month period ended March 31.
2003, the Debtors also incurred increased insurance costs, increased costs associated with its
refinancing efforts and additional costs associated with reductions in workforce and completion
of an early retirement offer.

13, The Debtors’ declining performance resuits over the past five years have been
primarily attributable to dramatic increases in, and the volatility of. the price of natural gas (the
Debtors’ primary raw material), an imbalance in the global supply and demand of fertilizer
products, and highly unexpected conditions in the agricultural industry related to low farm
commodities prices, farmer planting decisions, and adverse weather. When coupled with an
influx of unfairly, low-priced imports into the Debtors’ primary trade area, these conditions
resulted in a continuing diminution of available working capital and increasing liquidity
concerns. The Debtors have been faced with the need to restructure their debt and capital in order
to obtain relief from the continued financial strain imposed by current market conditions and to
maintain the viability of their businesses.

Pre-Petition Refinancing and Restructuring Activities

14. The Debtors have spent the last several months negotiating the restructuring of
their financial obligations with various parties. In 2002, the Debtors retained Credit Suisse First
Boston (“CSFB™) and Gordian Group, LLC (“Gordian™) as financial advisors to assist in the
refinancing efforts and to evaluate other financial alternatives. CSFB was initially engaged to
assist in exploring financing alternatives prior to the execution of the Harnis Facility. After the

Debtors entered into the current amendment to the Harris Facility, CSFB was retained with the
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specific mandate to assist the Debtors in the marketing of the Debtors’ interest in FMCL in
accordance with the terms of the Harris Facility.

13, Gordian was initially engaged by the Company in September 2002. Gordian's
services include providing financial advisory services in respect of (i) a potential financial
restructuring of the Debtors™ debt obligations, (ii) raising new or replacement capital for the
Debtors. (iii) any merger, consolidation, reorganization, recapitalization. joint venture or other
business combination or sale of assets of the Debtors or the acquisition of substantially all or a
portion of the assets or outstanding securities of another entity, and/or (iv) obtaining
debtor-in-possession financing, in one or a series of transactions. (Gordian has assisted the
Debtors in the evaluation of business plans, determination of debt capacity values, and
development of external and internal restructuring plan alternatives.

16.  The Debtors’ primary financial restructuring efforts since the execution of the
Harris Facility have included (i) negotiating with a private equity fund regarding a restructuring
of the Debtors’ capital structure, (ii) negotiating with holders of MCC’s Senior Notes regarding
various restructuring alternatives, (iii) sourcing debtor-in-possession financing from a variety of
sources and {iv) actively and continuously marketing MCC’s interest in FMCL in accordance
with requirements of the Harris Fa{:iiityl These initiatives have been pursued simultanecusly
whenever possible, in order to preserve franchise value and provide for a more orderly
restructuring process.

17.  Notwithstanding the considerable efforts of the Debtors and their professionals
and advisors, the Debtors now believe that reorganization under Chapter 11 is the mechanism by
which they will best be able to (i) obtain necessary working capital to address their immediate

liquidity concerns, (i} continue to pursue and implement the best strategic aiternatives for
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restructuring their companies, and (1ii} maximize the value of their businesses for the benefit of

all creditor and equity interests.

Relief Requested

18.  The Debtors are parties to certain executory contracts (the “Contracts™) that it
deems of utmost significance to their business operations, all of which are more fully identified
as to each Debtor on Exhibit “A” (MissChem Nitrogen), Exhibit “B” (Mississippi Phosphates).
Exhibit *“C” (Triad Nitrogen), Exhibit “D” (Mississippi Potash), Exhibit “E” (Mississippi
Chemical Corporation) and Exhibit "F” (Melamine) attached hereto and incorporated herein by
reference. The Contracts vary in type from contracts to purchase raw materials necessarv 1o
manufacturing the Debtors’ products to contracts that provide necessary security at Debtors
chemical manuf;';tcturing facilities, a stock purchase agreement and various contracts necessary to
ensure the timely completion and timely initiai operation of the newly acquired Melamine

Chemicals, Inc. facility that is in its start-up phase.

19. Exhibits “A” through “F” include a brief description of the nature of the Contract
sought to be assumed and its importance to the estates, the cure amount, if any, and the expected
amount of the remaining obligations owed by the Debtors thereunder. The Debtors are informed
and believe that the other parties to the Contracts have no objection to the Debtors’ assumption

of the Contracts.

20. In order to avoid a voluminous filing, the Debtors have not attached the Contracts

hereto but will provide to any interested party copies thereof upon request for same made to

undersigned counsel for the Debtors.

Authority

21. Section 365 of the Bankruptcy Code permits the Debtors to assume or reject

e

executory contracts at any time prior to confirmation.
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22, Section 365 of the Bankruptcy Code comains the rules governing executorv
contracts. Neither § 365, nor any other section of the Bankruptcy Code, provides a precise
definition of the term “executory contract.” Due to the lack of a precise definition in the
Bankruptey Code, courts construing section 365 have encountered some difficulty in framing the
definition of an “executory contract.” Matter of Crippin, 877 F.2d 594, 596 (7th Cir. 1989).
However, the majority of courts confronting this issue have adopted the definition offered by
Professor Vern Countryman, which provides:

A contract under which the obligations of both the bankrupt and
the other party to the contract are so far unperformed that the

failure of either to complete performance would constitute a
material breach excusing the performance of the other.

Countryman, Executory Contracts in Bankruptcy: Part I, 57 Minn. L. Rev. 439 (1973). The
United States Fifth Circuit Court of Appeals has adopted the Countryman definition of executory
contracts. See, e.g., Stewart Title Guar. Co. v. Old Republic Nat'l Title Ins. Co., 83 F.3d 735.
741 (5th Cir. 1994). The legislative history behind § 3635 also supports the application of the
Countryman definition. See S. Representative No. 989, 95th Cong., 2d Sess. 58, reprinted in
1978 U.S. Code & Admin. News 3787, 5844 (“[t]hough there is no precise definition of what
contracts are executory, it generally includes contracts on which performance remains due on
both sides.”). Further. at least one court addressing the issue has held that the definition of an
executory contract should be very broad. [n re: /Il Enterprises, Inc. V, 163 BR. 453, 438
(Bankr. E.D. Pa. 1994), aff'd Pueblo Chemical, Inc. v. Iil Enterprises, Inc. V, 169 B.R. 551.

23, An obligation is deemed “material” if its nonperformance would excuse the other
party from performing its obligations under the contract. Matter of Murexco Petroleum Co., 15
F.3d 60, 62-63 (5th Cir. 1994); In re. WRT Energy Corp., 202 B.R. 579, 582 (Bankr. W.D. La.
1996). While federal law controls the issue of whether a particular contract is executory. the
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applicable state faw controls the issue of whether an obligation is material See. e.g. In re:
Streets & Beard Farm Partnership, 882 F.2d 233, 235 (7th Cir. 1989). The determination of
whether a particular contract is executory must be made on a case-by-case basis. The relevant
date for analyzing whether a particular contract is executory is the date the bankruptcy petition
was filed. [n re. General Homes Corp., 199 B.R. 148, 151 (S.D. Tex. 1996} fn re; Spectrum
Information Technologies. Inc., 190 B.R. 741, 747 (Bankr. E.D. N.Y. 1996). Material
obligations remain under the Contracts, which are required in order for the Debtors to realize the
benefits of the Contracts; accordingly, the Contracts are executory contracts.

24. Under § 365, a debtor generally has the power, subject to court approval, to either
assume or reject executory contracts to which it is a party. 11 U.S.C. § 365(a). In judging the
propriety of a debtor’s decision to reject an executory contract, most courts, including the Fifth
Circuit, have applied a “business judgment” standard. See Sharon Steel Corp. v. National Fuel
Gas Distrib. Corp. (In re: Sharon Steel Corp.), 872 F.2d 36, 39-40 (3rd Cir. 1989); Richmond
Leasing Co. v. Capital Bank, NA., 762 F.2d 1303, 1309 (5th Cir. 1985); see also NLRB v.
Bildisco & Bildisco, 465 US. 513, 523 (1984) (describing business judgment test as
“traditional™). The Debtors to date have neither assumed nor rejected any executory contracts,
namely the Contracts more fully sp.eciﬁed on the Exhibits attached hereto, and seek to do so
NOW.

25.  In the exercise of their business judgment, the Debtors have determined that the
immediate assumption of the Contracts is the best available means for addressing the operational
issues that exist with respect to each Contract party, is in their best economic interests and is

necessary 1o enable them to continue the operation of their business.

Page 108 of 138
J(re9i98644.2 9



26. The Contracts are of significant importance to the Debtors’ reorganization efforts
and are necessary to its formulation of a successful Plan of Reorganization. These Contracts.
which are but a few of several hundred. are critical to the Debtors’ operations and to ensure that
the Debtors’ relationships with the contracting parties are not harmed in any way. The Debtors’
assumption of the Contracts is timely under § 365(d)(2) and (d)(4). Accordingly, the Debtors
request that the Court approve assumption of the Contracts and submit that good cause exists for
granting such approval pursuant to § 365 of the Bankruptcy Code.

WHEREFORE, PREMISES CONSIDERED., the Debtors request that the Court enter an
Order approving the Debtors’ assumption of the Contracts identified on Exhibits “A” through
“E” attached hereto in accordance with § 365 of the Bankruptey Code and that the Debtors be
granted such other relief to which they are entitled.

{signature on following page]
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Respectfully submitted.

MISSISSIPPI CHEMICAL CORPORATION, et al,

o D
James W. O Mara. MS Bar No. 3929
Douglas C. Noble, MS Bar No. 10326
Christopher R. Maddux. MS Bar No. 100301

PHELPS DUNBAR LLP

Suite 500, SkyTel Centre North
200 South Lamar Street

Post Office Box 23066

Jackson, Mississippt 39225-3066
Telephone: (601) 352-2300
Facsimile: (601) 360-9777

Alan J. Bogdanow

William D. Young

VINSON & ELKINS L.L.P.
3700 Trammel Crow Center
2001 Ross Avenue

Dallas, TX 75201-2975
Telephone: (214) 220-7700
Facsimile: (214) 220-7716
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CERTIFICATE OF SERVICE

[ do hereby certify that I have this date caused 1o be served via electronic mail and/or
U.S. Mail, postage prepaid. a true and correct copy of the above and foregoing pleading to all
parties listed below. The Debtors™ Noticing Agent. BMC, shall likewise serve a copy of same to
all parties on the Shortened Service List set forth above.

fames E. Spiotio Stephen W, Rosenblan

Chapman and Cutler Butler. Snow. O"Mara, Stevens & Cannada
111 W. Monroe Street Post Office Box 22367

Chicago, lilinois 60603 Jackson. MS 392232567

Anthony Princi Craig M. Geno

Thomas L. Kent Harris. Geno & Dunbar

Orrick, Herrington & Sutcliffe LLP P.O. Box 3919

666 Fifth Avenue Jackson. MS 39207-3919

New York. New York 10103

Ronald H. Mcalpin
Assistant U.S. Trustee
Suite 706

108 W. Capitol Street
Jackson, Mississippi 39268

SO CERTIFIED, this the 3 day of June, 2003.

72 G

JAMES W. O°'MARA
DOUGLAS C. NOBLE
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COMPANY MISSCHEM NITROGEN

Vendor: Marley Cooling Tower
Address: P. O. Box 808
Walker, LA 70785
Date of Contract: 03/28/2001
Contract Expiration Date: 03/27/2004
Type of Confract: Service & Repair Contract No. 61601005
¢ Amount Needed to Cure: $21,082
» Expected Future Amount 312,000 by contract expiration
Why Contract is Critical: Potential providers of this type of service are

extremely LIMITED in number. The other provider available to debtor is much more
expensive—with results that are no better. The termns of this contract are very favorable
to Debtor. The Debtor's relationship with this vendor is extremely important because
Debtor and vendor must cooperate in complex scheduling and coordinating of coofing
tower repairs during a plant tumaround. Failure to perform necessary repairs on the
ceoling towers whife the plants are down for scheduled maintenance will result in
unscheduled downtime of the towers, resulting in loss of scheduled production until
repairs could be rmade.

Vendor: Knighthawk Engineering (formerly Borsig)
Address: 17625 El Camino Real, Suite 412
Houston, Texas 77058
Date of Contract 05/19/2002
Contract Expiration Date: 05/18/2004
Type of Cantract: Engineering Services
o Amount Needed to Cure; $72,775
e Expected Future Amount $49,000 needed to complete current work
Why Contract is Critical: The vendor's services are required for several

repairs, one being the repair of the Atlas Copco compressor in the #4 Ammonia plant.
The vendor has redesigned the impeller boit and is redesigning the impelfer. Their
failure investigation, design efforts and commissioning support are critical to reliable
operation of and startup of compressor, which in turn is required for operation of the #4
Ammonia plant. Knighthawk also has provided critical engineering support for redesign
of a waste heat boiler in the #10 acid plant, and they will be providing engineering
support for a valve failure problem in the #3 ammonia plant. The combination of
vendor’s knowledge of the specific structure of parts of our particular plants and vendor's
investigation and design expertise are not avaifable from any other source.

EXHIBIT

_A...
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Vendor: Martin Marietta Basic Product
Magnesia Specialties Division
Address: P. O. Box 15470
Baltimore, MD  21220-0470

Date of Contract: 01/02/2003

Contract Expiration Date: 12/31/2003

Type of Contract: Blanket Contract

s Amount Needed to Cure: $ 58,233

» Expected Future Amount $700,000

Why Contract is Critical: This vendor supplies magnesiurm oxide, or MgQO,

which is essential for the production of ammonium nitrate. There are only two
acceptable MgQO suppliers in the USA Debtor utifizes both suppliers to ensure
competitive pricing and refiability of supply (since each vendor is sometimes unable to
deliver). Interruption of MgQO supply could cause ammonium nitrate plant to be shut
down; therefore, back-up supplier is essential. Debtor pays only for quantity it orders

and recejves,

Vendor: Premier Services Corporation
Address: 7251 Engle Road
Middleburg Heights, OH 44130
Date of Contract: 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: - Blanket Purchase Order
+  Amount Needed to Cure: $ 30,182
s Expected Future Amount $200,000
Why Contract is Critical: This vendor supplies magnesium oxide, or MgO,

which is essential for the production of ammonjum nifrate. There are only two
acceptable MgQ suppliers in the USA Debtor utilizes both suppliers to ensure
competitive pricing and refiability of supply {since each vendor is sometimes unable to
deliver). Interruption of MgQO supply could cause ammonium nitrate plant to be shut
down; therefore, back-up suppiier is essential. Debtor pays only for quantity it orders and

receives.
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Vendor (in original motion): Formosa Plastics Corporation
Address: 9 Peach Tree Hill Road
Livingston, NJ 07038-5702

Date of Contract: 01/02/2003

Contract Expiration Date: 12/31/2003

Type of Contract: Blanket Purchase Order

*  Amount Needed to Cure: $ 8279

s Expected Future Amount $20,000

Why Contract is Critical: This vendor supplies caustic, which is essential

for treating water from the cooling tower as mandated by Mississippi Departrment of
Environmental Quality and U.S. Environmental Protection Agency. Purchases are
virtually daily. The number of potential suppliers is limited. Debtor pays only for guantity

it orders and receives.

Vendor {in original motion): Harcros Chemicals
Address: 1030 Wholesale Row
Jackson, MS 39284-8278
Date of Contract: 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Bianket Purchase Order
Amount Needed to Cure: $ 3,240
Expected Future Amount $15,000
Why Contract is Critical: This vendor supplies chiorine, which is essential

for treating water from the cooling tower. The vendor is the ONLY supplier located in the
plant area, and its location greatly reduces freight cost to Debtor. In addition, vendor
maintains a supply on Debtor's site for Deblor's purchase (on favorable terms) when
needed. Purchases are virtually daily. The number of potential suppliers is limited.
Water treatment is mandated by Mississippi Department of Environmental Quality and
U.S. Environmental Protection Agency_Debtor pays only for quantity it orders and
receives.
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Vendor: Corsicana Technologies, inc.
Address: P.O. Box 1898
Corsicana, Texas 75151

Date of Contract: 01/01/2003

Contract Expiration Date: 12/31/2003

Type of Contract: Blanket Purchase QOrder

* Amount Needed to Cure: $43,059

* Expected Future Amount $50,000

Why Contract is Critical: This vendor supplies amine, necessary in

the manufacture of ammonium nitrate. There are two acceptable vendors
available to Debtor, and Debtor utilizes both to ensure competitive pricing and
security of supply. This vendor provides product delivery on favorable terms.
Debtor pays only for quantity it orders and receives.

Vendor: Bareco Products
Address: P. 0. Box 10312
140 East Main Street
Rock Hill, SC 29730

Date of Contract: 01/02/2003

Contract Expiration Date: - 123172003

Type of Contract: Blanket Purchase Crder

*  Amount Needed to Cure: - $38,613

+ Expected Future Amount $45.000

Why Contract is Critical: This vendor supplies a special type of wax used

in the manufacture of ammonium nitrate. The wax was developed by Debtor's R&D
Department. This vendor is the only acceptable source Debtor has found to make this

specialty product. Debtor pays only for quantity it orders and receives,
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Vendor: Cinergy Marketing & Trading, LP (Cinergy)
Address: 1100 Louisiana, Suite 4500
Houston, TX 77002

Date of Contract: 04/01/01  (with Mirant Americas Energy
Marketing, LP, which assigned the contract to
Cinergy on 10/23/02)

" Contract Expiration Date: Contract term was 04/01/01 through 03/31/03
and month to month thereafter uniess
terminated by either party with at least thirty (30)
days prior notice. Parties have allowed the
contract to continue in month to month
evergreen while negotiating a new contract.

Type of Contract: Natural Gas Supply to Debtor
Amount Needed to Cure: $60,160.94
Expected Future Amount Up to 35000 MMBtu/Day which, based on

assumed 3500 per MMBtu gas price, would cost approximately $5.3 million a
month. ‘Debtor expects to need about 31,000 MMBtu/Day for the foreseeabie future.

Why Contract is Critical: Cinergy is Debtor’'s major supplier of natural gas,
providing approximately 50% of Debtor's total gas requiremenis. Natural gas is Debfor’s
major raw material, not used merely as a source of power. If Cinergy were fo terminate
the existing contract without our having reached agreement for a replacement contract,
Debitor could not quickly replace Cinergy with an alternale compelitive supplier,
(Debtor's belfief is based on information gathered earlier this year when Debtor sought
competitive bids for replacing the Cinergy supply.) Also, gas purchased from Cinergy is
delivered form Texas Eastern's pipeline, which is advantageous to Deblor. Debfor pays
only for quantity it orders and receives.

Vendor (in original motion): American Citadel Guard, Inc.
Address: - 11848 S. Harrelis Ferry Rd., Suite A
P.O. Box 77422
Baton Rouge, LA 70879-7422

Date of Contract: 02/10/2003

Contract Expiration Date: 02/10/2004

Type of Contract: Security Services Contract

Amount Needed to Cure: $ 259645

Estimated through 12/31/03 $190,000

Why Contract is Critical: Guards provided by this vendor control access

to plant for employees, suppliers, customers and emergency responders. Interruption of
service is not acceptable. In addition, Debtor has regulatory obligations to guard certain
products, such as those used in the manufacture of iflegal drugs {meth) or subject to
abuse (ammonium nitrate).
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Vendor: Entergy Mississippi, Inc.
Address: L-ENT-26C
639 Loyola Avenue
New Orleans, LA 70113
P. 0. Box 61000
New Orleans, LA 70161

Date of Contract: 06/16/1997

Contract Expiration Date: 06/14/2004

Type of Contract: Service Contract

+  Amount Needed to Cure: $223,994

+ Expected Future Amount $600,000 in 2003

Why Contract is Critical: This vendor is the sole provider of electricity to

Debtor’s plant {cther than Debtor's own cogeneration plant). Vendor has made it clear
that if Debtor fails to pay prepetition debt, vendor will require a $1,000,000 doflar deposit,
which would significantly and adversely affect Debtor’s liquidity and opportunity for
recovery. Debtor believes that if it is allowed (o pay its prepetition debt. vendor would
permit payment terms which would be beneficial to Debtor.

Vendor: Southern Heat Exchanger Corp.

Address: P. O. Box 1880
Tuscaloosa, AL 35403

Date of Contract: 08/17/2002

Contract Expiration Date: 06/06/2003 However, vendor has refused to
deliver.

Type of Contract: Purchase order

« Amount Needed to Cure: $107,746

*» Expected Future Amount $ 2,500

Why Contract is Critical: The heat exchanger tube bundle vendor has

fabricated a replacernent for the heat exchanger tube bundle now in service in Debtor's
No. 8 Nitric Acid Plant. The tube bundle now in service is at the end of its useful life, and
another repair to extend its life is not feasibie. The No. 8 Nitric Acid Plant cannot he
operated without a heat exchanger in service. Debtor has already paid $366,944 in
progress payments foward the cost of this heat exchanger. The work remaining by the
vendor is minimal except for its final performance in defivering the heat exchanger to the
piant and installing it. Vendor has fold Debtor that the heat exchanger tube bundle will
not be shipped to Debtor untif the balance owing ($107,746} is paid to vendor.
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COMPANY MISSISSIPP! PHOSPHATES

Vendor: K. R. Bories Construction Company
Address: 3300 Oak Street
Gautier, MS 38533
Date of Contract: 01/31/03
Contract Expiration Date: 01/31/04
Type of Contract: Service Contract No. 83293024
e Amount Needed to Cure: $ 12,860
» Expected Future Amount $182.000 in 2003
Why Contract is Critical: This vendor is the only local vendor available to enable

Debtor to unfoad ships delivering phosphate rock, its most basic raw material, by moving
Debtor's heavy unfoading equipment from shore to ship. This vendor's equipment is
barge-mounted and capable of pulling up to Debtor's dock or a ship af the dock. For
Debtor to contract with someone else from outside the area would be prohibitively
expensive because of the enormnous cost in moving another vendor’s equipment in and
out of Debtor's facility whenever a ship docks for unfoading.

Vendor: ArrMaz Products
Address: P. O. Box 198802
Atlanta, GA 30384-8902
Date of Contract; 0115003
Expiration Date for Contract: 12/31/03
Type of Contract: Blanket Purchase Order 3005005
«  Amcunt Needed to Cure: $ 97,8527
¢ Expected Future Amount $820,000 in 2003
Why Contract is Critical: This vendor is the Debtor's sole source for a

special oil that is required for coating and coloring product for export sales. Export sales
make up one half of Debtor's total sales. Debtor pays only for guantity it orders and

receives.

EXHIBIT

i 8
0992016051 e
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Vendor: V.1.P. international
Address: P O.Box 4147
Baton Rouge, LA 70821-4147

Date of Contract: 02/01/03

Expiration Date for Contract: 02/01/04

Type of Contract: Service Contract No. 63697018

Amount Needed to Cure: $ 91,933

Pending Work through 12/31/03 $120,000

Why Contract is Critical: This vendor is the best source—in terms of price and quality

of work—for providing specialty work inside hot sulfuric acid towers and catalyst
screening. The vendor's work is vital to sulfuric acid production, which in turn is vital to
the operation of the overall plant.

Vendor (in original motion): Chevron U.S.A. Product Company
Address: A Division of Chevron U.S.A., Inc.
575 Market Street — Room 330
San Francisco, CA 94105-2856

Date of Contract: 01/01/1996

Contract Expiration Date: 12/31/2003

Type of Contract: Sulphur Purchase Contract

Amount Needed to Cure: $ 17,274

Estimated through 12/31/03 $3,150,000

Why Contract is Critical: This vendor is an important source of suiphur, a commodity

now in very short supply. Sulphur is critical to the operation of the sulphuric acid plant,
and therefore for the operation of the overall complex. A good relationship with this
vendor is essential in Debtor's ability to maintain sulphur supplies.
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Vendor (in original motion): Cheney Lime and Cement Company
Address: P.O. Box 160
Allgood, AL 35013

Date of Contract: 02/03/03

Contract Expiration Date: 07/01/04

Type of Contract: Blanket Purchase Order for Lime

Amount Needed to Cure: $ 49,000

Estimated through 12/31/03 $450,000

Why Contract is Critical: This vendor is an important source of lime for

water treating. Purchases are needed immediately upon rainfall which may cause
untreated runoff to enter Bayou Cassotte (adjacent to the plant). The nurmber of
potential lime suppliers is very limited, and Debtor attempts to do business and maintain
a good relationship with the ones who serve its area. Water treatment is mandated by
Mississippi Department of Environmental Quality and EPA.

Vendor (in original motion): Southern Lime Company
Address: P.O. Box 182
Calera, AL 35040
Date of Contract: 02/03/03
Contract Expiration Date: 07/03/04
Type of Contract: | Blanket Purchase Order for Lime
Amount Needed to Cure: . $16,680
Estimated through 12/31/03 $330,000
Why Contract is Critical: This vendor is an important source of lime for

water treafing. Furchases are needed immediately upon rainfall which may cause
untreated runoff to enter Bayou Cassotte (adjacent to the plant). The number of
potential lime suppliers is very limited, and Debtor attempts to do business and maintain
a good relationship with the ones who serve its area. Water treatment is mandated by
Mississippi Department of Environmentaf Quality and EPA.
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Vendor: English Boiler and Tube, inc.
Address: P. Q. Box 50218
Richmond, VA 23250-0218

Date of Contract: 02/05/2003

Type of Contract: Purchase Order No. 3005359

Amount Needed to Cure: $ 67,280

Expected Future Amount $336,398

Why Contract is Critical: The vendor is constructing a package boiler to replace the

Debtor's existing package boifer, which is old and unreliable. The vendor agreed to fend
Debtor a replacement unit {“loaner”) while it is constructing the new boiler.

A working boiler is critical to Debtor because it is the sole source of steam when the
sulfuric plants are shut down. Steam is required to keep suffur moften and for sulfuric
acid plant start-up. If steam is not available, the sulfuric plants are not operating and
cannot be started up, and the suifur supply cools down and soiidifies, the entire complex
of plants must be shut down and all production stopped.

On May 16, vendor ceased working on the new boifer and refused to install the loaner,
which had been delivered fo Debtor's site prepetition, untif vendor receives a progress
payment of $67,280 due prepetition.

Vendor has indicated to Debtor that it will not resume work on the new boiler or install
the loaner until the Court has entered an order permitting Debtor to assume the contract.
While vendor had agreed to make the loaner available until August 1 free of charge,
vendor had agreed to lend the loaner unit to someone else in August. Therefore, vendor
has told Debtor it will rent a boifer to lend efsewhere and pass on the rental costs (2
month minimum) to Debtor.
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COMPANY TRIAD NITROGEN, L.L.C.

Vendor: Harcros Chemicals Inc.
Address: P. 0. Box 270
St. Gabriel, LA 70778-0270
Date of Contract: 01/01/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Bianket Purchase Order
Amount Needed to Cure: $ 1,756
Expected Future Amount $35,000
Why Contract is Critical; This vendor supplies chiorine, which is essential for treating

water and is crtical to Debfor's manufacturing process. Chlorine is ordered and
delivered as needed. The number of potential suppiiers is limited. Debtor pays only for
guantity it orders and receives.

Vendor (in original motion): Formosa Plastics Corporation
Address: 9 Peach Tree Hill Road
Livingston, NJ 07038-5702
Date of Contract: 01/01/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Blanket Purchase Order
+« Amount Needed to Cure: $ 7,252
s Expected Future Amount $70,000
Why Contract is Critical: This vendor supplies caustic, which is essential

for treating water and is critical to Debtor’s manufacturing process. Caustic is ordered
and delivered as needed. The number of potential suppliers is limited. Debtor pays only
for guantity if orders and receives.

EXHIBIT
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Vendor {in original motion}: Lofton Staffing Services
Address: 214 Burnside Suite 204
Gonzales, LA 70737

Date of Contract: 08/15/2002
Conftract Expiration Date: 08/15/2003
Type of Contract: Service Contract (form of contract is an

Invitation to Bid for Contract Guard Services,
which, by its terms, becomes a contract when
signed by both parties)

Amount Needed to Cure: $ 5019
Expected Future Amount $50,000
Why Contract is Critical: Vendor provides guard services for complex. Guards

controf access fo plant for empioyees, suppliers, customers and emergency responders.
Interruption of service not acceptable. Debtor has regulatory obligations to guard certain
products, such as those used in the manufacture of iflegal drugs {meth).

Vendor: Entergy Louisiana, Inc.
Address: L-ENT-268C
639 Loyola Avenue
New Orleans, LA 70113
P. Q. Box 81000
New Orleans, LA 70161

Date of Contract: 01/14/1969; Account No. 540708
Contract Expiration Date: Evergreen

Type of Contract:

Amount Needed to Cure: $ 139,148

Expected Future Amount $

Date of Contract: 01/14/1969; Account No. 540709
Contract Expiration Date: Evergreen

Type of Contract:

Amount Needed to Cure: $ 62,160

Expected Future Amount $

Why Contract is Critical: This vendor is the sole provider of efectricity to Debtor's

plant. Debtor believes that if it is alfowed to pay its prepetition debt, vendor would permit
payment terms which would be beneficial to Debtor.
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Vendor (in original motion):

Address:

Date of Contract:
Caontract Expiration Date:
Type of Contract:

Amount Needed to Cure:
Expected Future Amount

Why Contract is Critical:

company whose stock Debtor purchased.

Borden Chemical, inc,
180 East Breoad Street
Columbus, Ohio 43215-3799

03/19/2003
January 2004

Stock Purchase Agreement

¥ 0
$526,250

Payment due in January 2004 is earn-out
payment based on performance of the company whose stock Debtor purchased.
Meanwhile, Borden, expected to be a major customer in one of the Debtor's product
lines, bears significant indemnification obfigations related to the performance of the

Loss of this potential customer would

materially impact Debtor's current marketing plan. A good relationship with Borden is

considered critical to Debtor’s being successful in the melamine business.

HO:99201612-1
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COMPANY MISSISSIPPI POTASH

Vendor; Akzo Chemicals Inc.
Address: 300 §. Riverside Plaza
Chicago, I 60606
Cate of Contract; 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Blanket Purchase Order No. 3001001
*  Amount Needed to Cure; ¢ 68,662
¢ Expected Future Amount $647.357 in 2003
Why Contract is Critical: Vendor supplies a special blend of fong chain amine used

by Debtor in its plant flotation system, where the mined potash is separated from
impurities such as salt. This is a specially formulated blend of long chain amines that
has been deveioped by vendor and Debtor over many years, and vendor is the gnly
supplier that formulates this special blend. [nability fo receive this product would cost
Debtor substantially in loss of efficiencies in flotation process. Debior pays only for

guantities it orders and receives.

Vendor: DPC Industries, inc.
Address: 3501 2nd St SW 87105
Albuquerque, NM 87119
Date of Caontract: 0170212063
Contract Expiration Date: 12/31/2003
Type of Contract: Blanket Purchase Order No. 3001005
+ Amount Needed to Cure: $ 19,372
+ Expected Future Amount $148,134
Why Contract is Criticai; Vendor is Debtors sole source for sodium

hydpochiorite, a chemical which is used in the flotation plant in refining Debtor's product
and is essential to achieving the quality necessary for its market. QOther sources are
effectively unavailabie to Debior because of Debtor's isolated location, which resuits in
excessive freight cost to Debtor from other suppliers. Debtor pays oniy for quantities it

orders and receives

EXHIBIT
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Vendor: Chevron Phillips Chemical Co.
Address: P O. Box 4910
The Woodlands, TX 77387

Date of Contract: 01/02/2003

Contract Expiration Date: 12/31/2003

Type of Contract: Bianket Purchase Order No. 3001010

« Amount Needed to Cure: $ 28,775

s Expected Future Amount: $171,128

Why Contract is Critical: Vendor is Debtor's sofe source for flotation oif,

which is essential for maximum efficiency of the flotation process. (The oil adheres to
the potash and causes it to float in the celis.} Debtor has tried various other oils in the

past, but none have worked in its process. Debtor pays only for quantity it yses.

Vendeor: L.S1 Lubrication Services LP
Address: P. 0. Box 1319
Hobbs, NM 88241
Date of Contract: 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Blanket Purchase Order No. 3001008/3001008
e Amount Needed to Cure: $ 44272
+ Expected Future Amount $227.,389
Why Contract is Critical: © Vendor supplies D-Dust Off, which is applied to

Debtor’s finished product as it is being loaded for transport to customers in order to
controf dust. Dust control is essential for use in agriculture and for customer satisfaction.
Other products have been tried for dust control in the past, but this particular oil is
superior in quality and price (other oils have even clogged Debtor's systems). Debtor
pays only for quantity it orders and receives.
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Vendor: Joy Manufacturing Company
Address: P.O. Box 1319
Hobbs, NM 88241

Date of Contract: 01/02/2003

Contract Expiration Date: 12/31/2003

Type of Contract: Consignment Agreement

« Amount Needed to Cure: $ 85466

e Expected Future Amount; $600,000

Why Contract is Critical: Joy is the original manufacturer and supplier of

Debtors continuous miners used in the West Mine. These miners are the machines
used to remove the potash ore from underground, an obviously essential function. While
some parts for the miners can be purchased from other suppliers, there are many
necessary parts for which this vendor is the sole source supplier. This vendor also
altows Debtor to keep an inventory of parts at Debtor's warehouse and to pay for them
only as they are used, an arrangement of substantial financial significance to Debtor.
Debtor pays only for guantity it uses. [

Vendor has filed a reclamation claim.

Vendor: DBT Industries, Inc.
Address: P. O. Box 1180
Huntington, UT 84528
Date of Contract: 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: : Purchase Order
»  Amount Needed to Cure: ©$ 21,843
e Expected Future Amount $350,000
Why Contract is Critical: Vendor is the original manufacturer and supplier

of the mechanical portion of Debtor's conveyor belt systems and of haul cars for
underground mine equipment. Vendor is the sole source for the majority of the
replacement parts for this essential equipment. Debtor pays only for quantity it orders

and receives,

Vendor has filed a reclamation claim.
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Vendor: Plant Services
Address: P. 0. Box 1356
Birmingham, AL 35201

Date of Contract: 04/08/2003

Contract Expiration Date: 05/05/2003

Type of Contract: Purchase Order No. 3004408
¢  Amount Needed to Cure: $17,400

o Expected Future Amount $17.400 in 2003

Why Contract is Critical: Vendor supplies Debtor with vacuum pumps at $17.400
each, a significant cost savings. The only other known source of this type of vacuum is
Nash Manufacturing, which has quoted Debtor $60,000 per pump.

Vendor: Eimco Coal & Machinery
Address: 1602 Greene
Carlsbad, NM 88220
Date of Contract 01/02/2003
Contract Expiration Date: 12/31/2003
Type of Contract: Consignment Agreement
¢ Amount Needed to Cure: $ 42,935
s Expected Future Amount $350,000
Why Contract is Critical: Vendor is the manufacturer of Debtor's Eimco

Continuous Miners, equipment which is vital to Debtor's process. Vendor is the sole
source for the majority of the replacement parts. Debtor pays onfy for guantity it uses.

is the original manufacturer and supplier of Debtor's continuous miners used in the East
Mine. These miners are the machines used to remove the potash ore from
underground, an obviously essential function. While some parts for the miners can be
purchased from other suppliers, there are many necessary parts for which this vendor is
the sole source supplier. This vendor has stopped providing parts to Debtor untifl this
contract is assumed. Debtor pays only for quantity it orders and receives.

Vendor has filed a reclamation claim.
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COMPANY MISSISSIPPI CHEMICAL CORPORATION

Vendor: Crescent Technology, Inc.”
Address: 1615 Poydras St
New Qrleans, LA 70112
Date of Contract; 04/27/2000
Type of Contract: Professional Services Agreement
e Armount Need to Cure: $55,878 (approximately)
*» [Expected Future Amount $89,752 (approximately)
Why Contract is Critical: In order to provide services to Mississippi

Phosphates Corporation (“Phosphates”) pursuant to a management services agreement,
Mississippi Chemical Corporation (MCC} contracted with this vendor to perform
environmental testing/monitoring required by several permitsforders issued to
Fhosphates by the Mississippi Department of Environmental Quality. Vendors work is
necessary to comply with these permits/orders. Failure to comply could lead to permit
revocation and the inability to continue operations.

Vendor: Peel Consulting, PLLC™

Address: 140 Chapel Lane
Madison, MS 38110

Date of Contract: 08/07/2002

Contract Expiration Date: 12/31/03 or upon eartier completion of work

Type of Contract Contract No. 88602004 for Environmental
Services

+ Amount Needed to Cure: T $9,571.52

+ Expected Future Amount 320,000

Why Contract is Critical: Mississippi Chemical Company, L.P. (MCCLF),

owns a liquid fertifizer storage facility at Eufaula, Alabama, on property leased from the
Alabama State Docks. MCCLF has determnined that it no longer needs the storage
facility and has agreed to sell it to Alabama Farmers. However, the Alabama State
Docks will not release MCCLP from its lease until the property is approved by the
Afabama Department of Environmental Management (ADEM). ADEM will not approve
the property untif MCCLP has proved that the soil and water under the facility meet

" Mississippi Chemicai Corporation contracted for these services pursuant to a management
services agreement with Mississippi Phosphates Corporation.
Mississippi Chemical Corporation contracted for these services pursuant to a management

services agreement with Mississippi Chemical Company, L.P.
EXHIBIT
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certain environmental standards. In order to provide services to MCCLF pursuant to a
management services agreement, Mississippi Chemical Corporation (MCC) contracted
with Peel Consulting, PLLC, to assess the condition of the soil and water, to represent
MCCLP before the ADEM, and to perform any clean-up work required. Peel Consulting
was selected for these tasks because of their known expertise, their experience with
ADEM and their employment of a geolagist registered with the state of Alabama as
required by ADEM. The work is underway. MCC and MCCLP believe that there are
few, if any, other environmental consulting firms with the qualifications of Peel
Consuiting. More importantly, to switch contractors at this stage of the work would
cause delay and additional cost and thereby further delay MCCLF's exit from the
Eufaula facility.
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COMPANY MELAMINE CHEMICALS, INC.

Vendor: Entergy Louisiana, Inc.
Address: L-ENT-26C
639 Loyola Avenue
New Qrleans, LA 70113
P. O. Box 61000
New QOrleans, LA 701861

Date of Contract: 01/14/1968; Account No, 540707
Contract Expiration Date: Evergreen

Type of Contract:

Amount Needed to Cure: $ 44673
Expected Future Amount $ 30,000/month
Why Contract is Critical: This vendor is the sole provider of electricity to Debtor's

plant. Debtor believes that if it is allowed to pay its prepstition debt, vendor would permit
payment terms which would be beneficial to Debtor.

EXHIBIT
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Ntc re Prelim & Final Heari ;
for Mississippi Chemical

Tetal number of parties: 229
Mode of Service: US Mail (1st Class)

Exhibit 2 - First Day Orders

Sve Lst Name and Address of Served Party

3725 A CMEQUIP RENTAL SALES, PO BOX 271427, SALT LAKE CITY, UT 84127-1427
3725 AT ANDT, PO BOX 9001307, LOUISVILLE, KY 40290-1307

3725 ACBL, 23078 NETWORK PL, CHICAGO, IL 80673-1230

3725 AIRMASTER EQUIP CORP, 3001 KERMIT HWY, ODESSA, TX 79764.7306

3724 AKZO CHEMICALS INC, 300 S RIVERSIDE PLAZA, CHICAGQ, Il 60608

3725 ALAN HKATZ ESQ, 639 LOYOLA AVE, 26TH FL, NEW ORLEANS, LA 70113

3725 ALAN J BOGDANOW, VINSON & ELKINS LLP, 3700 TRAMMELL CROW CTR, 2001 ROSS AVENUE,
DALLAS, TX 75201-2865

3725 AM COMM BARGE LINE, 23078 NETWORK PL, CHICAGO, IL 60673-1230

3724 AMERICAN CITADEL GUARD INC, 11848 S MARRELLS FERRY RD, SUITE A, PO 80X 77422, BATON
ROUGE, LA 70878-7422

3725 AMERICAN PLANT FGOD CORP, PO BOX 584, GALENA PARK, TX 77547-0584

3725 ANNA HOWELL, INTERNAL REVENUE SERVICE, 100 W CAPITOL ST, STOP 15, JACKSON, MS 3926¢-1602
3725 ANTHONY PRINCI, ORRICK, HERRINGTON & SUTCLIFFE, 666 5TH AVE, NEW YORIC, NY 10103
3725 AR SECRETARY OF STATE, CORP DIV STATE CAPITOL, LITTLE ROCK, AR 72201

3725 ARRMAZ PRODUCTS, 821 SNIVELY AVE, WINTERHAVEN, FL 33880

3724 ARRMAZ PRODUCTS, PO BOX 188902, ATLANTA, GA 30384-8902

3725 ARTHUR F JERNIGAN JR, WATSON & JERNIGAN, P.O. BOX 23546, JACKSON, MS 39225-3545
3753 AT&T WIRELESS, PO BOX 2071, OMAHA, NE 88103

3733 AT&T WIRELESS, PO BOX 8220, AURORA, IL 60572

3753 ATAT, PO BOX 2969, OMAMA, NE 68103

3725 ATLAS COPCC, 46 SCHOOL RD, VOORHEESVILLE, NY 12186-9696

37533 ATTEL, PO BOX 53053, ATLANTA, GA 30353-0533

3725 AVAYA INC, PO BOX 5332, NEW YORK, NY 10087-5332

3725 AWF INC, 4940 TIMBER CREEK DR, HOUSTON, TX 77017-5052

3725 8 AND A CHEM:CAL COMPANY, PG BOX 11, CLINTON, MS 390680-0011

3725 B AND M MACHINERY COMPANY, 7170 COPPERQUEEN DR, EL PASO, TX 79315-1225

3725  BABIN, 13511 VIVIAN RD, GONZALES, LA 70737-6871

3725 BAGGETT It INDUSTRIAL CONSTRUCTORS, PC BOX 1683, PASCAGOULA, MS 39568-1683
3725 BAKER DISTRIBUTING, 930 HIGH ST, JACKSON, MS 38202-3545

3725 BAKER PROCESS COMPANY, 12734 TANNER RD, HOUSTON, TX 77041-6511

3724 BARECO PRODUCTS, PO BOX 10312, 140 EAST MAIN STREET, ROCK HILL, 3C 29730

3725 BARECO, 140 EAST MAIN STREET{USA), PO BOX 10312, ROCK HiLL, SC 20731-0312

3753 BELL SOUTH, PO BOX 740144, ATLANTA, GA 30374

3725 BETTER MARKETING KONNECTION,INC, PG BOX 7537, JACKSON, MS 39284.7537

3725  BLUE CROSS BLUE SHIELD OF MS INC, PO BOX 1043, JACKSON, MS 39215-1043

3725 BNSF, PO BOX 847347, DALLAS, TX 75284-7347

3725 BOOCT STORE, PC BOX 3098, WEST MONROE, LA 71204-3088

3724 BORDEN CHEMICAL INC, 180 EAST BROAD STREET, COLUMBUS, OH 43215-3799

3725 BRUCEOAK, PC BOX 17880, NORTH LITTLE ROCK, AR 72119

3725 C/C TRIUNE ING, EIMCO COAL & MACHINERY - CARLSBAD, 1602 £ GREENE ST, CARLSBAD, NM 88220-
9705

3725 C/O US BANK, AMERICAN RAILCAR INDUSTRIES, PO BOX 641489, CINCINNATI, OH 45264
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Exhibit 2 - First Day Orders

Svc Lst Name and Address of Served Party

3725 CARLSBAD AUTC SUPPLY CO, 716 S CANYCN ST, CARLSBAD, NM 88220-5583
3753 CELLULAR SOUTH, PO BOX 519, MEADVILLE, MS 39653

3725 CERTIFIED LABORATCRIES, PO BOX 38, FLORA, MS 309074.0038

3725 CERTIFIED MAP CORP, PO BOX 5293, BRANDON, MS 39047-5293

3724 CHENEY LIME AND CEMENT COMPANY, PO BOX 160, ALLGCOD, AL 35013

3725 CHENEY LIME AND CEMENT CO, PO BOX 160, ALLGOOD, AL 350130160

3725 CHEVRON PHILLIPS CHEM CC L, PO BOX 4910, THE WOQDLANDS, TX 773874910
3724 CHEVRON PHILLIPS CHEMICAL CO, PO BOX 4910, THE WOODLANDS, TX 77387

3724 CHEVRON USA PRODUCT COMPANY, A DIVISION OF CHEVRON USA INC, 575 MARKET STREET, ROOM
300, SAN FRANCISCO, CA 94105-2856

3724 CINERGY MARKETING & TRADING LP, CINERGY, 1100 LOUISIANA, SUITE 4900, HOUSTCN, TX 77002
3753 CINGULAR WIRELESS, PO BOX 31488, TAMPA, FL 33631

3725 CITY TRUCK & TRAILER PARTS, 624 HIGHWAY 49 S, RICHLAND, MS 30218-9443

3725 CLAYTON CHARLES, 463 WILDWOOD TER EXT, YAZOO CITY, MS 39194-2120

3725  CLINTON P HANSEN, FAGELHABER LLC, 55 E MONROE ST, 40TH FL, CHICAGO, iL 60603
3725 CN, PO BOX 530164, ATLANTA, GA 30353.0184

3725 CNRLP, PC BOX 78740, MILWAUKEE, W| 53278-0740

3725 CONNELLS OFFICE SURPLIES, 424 N CANAL ST, CARLSBAD, NM 88220-5802

3725  CONTINENTAL NIT, 12955 COURT HOUSE BL, ROSEMOUNT, MN 55068-2613

3725 CORPORATE TRUST, BANCORPSOUTH BANK, PO BOX 1605, JACKSON, MS 39215-1605
3724  CORSICANA TECHNOLOGIES INC, PO BOX 1898, CORSICANA, TX 75151

3753 COX, PC BOX 61060, NEW ORLEANS, LA 70161

3725 CRAIG GENO, HARRIS, GENO & DUNBAR, PO BOX 3318, JACKSON, MS 39207-3919
3725 CRDU, PO BOX 4301, JACKSON, MS 39296-4301

3724 CRESCENT TECHNOLOGY INC, 1615 POYDRAS ST, NEW ORLEANS, LA 70112

3725 C8XT, PO BOX 532652, ATLANTA, GA 30353-2652

3725 DAVID N USRY, 188 E CAPITOL ST STE 500, JACKSON, MS 39201

3724 DBT INDUSTRIES INC, PO BOX 1190, HUNTINGTON, UT 84528

3745 DOUGLAS € NOBLE, PHELPS DUNBAR LLP, PO BOX 23066, SUITE 500, SKYTEL CENTRE N, JACKSCON,
MS 39225-3066

3724 DPC INDUSTRIES INC, 3501 2ND ST SW 87105, ALBUQUERQUE, NM 87119

3725 DUNN LAMPTON, US ATTORNEY, 188 E CAPITOL ST, STE 500, JACKSON, MS 39201-2126
3725 EASTERN TELECOM SERVICES, SERVICES COMPANY, PO 80X 1947, CLOVIS, NM 88102-1947
3724 EIMCO COAL & MACHINERY, 1602 GREENE, CARLSBAD, NM 88220

3725 EIMCO COAL MACH CARLSBAD, C/O TRIUNE INC, 1602 £ GREENE ST, CARLSBAD, NM 88220-9705
3725 ELEVON INC, PO BOX 60000, FILE NQ 73028, SAN FRANCISCO, CA 94160

3724 ENGLISH BOILER AND TUBE INC, PO BOX 50218, RICHMOND, VA 23250-0218

3725 ENGLISH BGILER AND TUBE INC, PO BOX 50218, RICHMOND, VA 23250-0218

3724 ENTERGY LOUISIANA INGC, L-ENT-26C, 639 LOYOLA AVE, NEW ORLEANS, LA 70113

3724 ENTERGY LOUISIANA INC, L-ENT-26C, 628 LOYOLA AVE, NEW ORLEANS, LA 70113

3724 ENTERGY LOUISIANA INC, PO BOX 61000, NEW ORLEANS, LA 70161

3724 ENTERGY LOUISIANA INC, PO BOX 61000, NEW ORLEANS, LA 70161

3724  ENTERGY MISSISSIPPI INC, L-ENT-26C, 63% LOYOLA AVE, NEW ORLEANS, LA 70113

3724 ENTERGY MISSISSIPPI INC, PO BOX 61000, NEW ORLEANS, LA 70161

3725  EXXON MOBLL, 13501 KATY FWY, HOUSTON, TX 77079-1306

3725 FAIRBANKS SCALES, 4850 BROADWAY, DENVER, CO 80216-6344

3725 FARMLAND IND-KANSAS CITY KS, 6833 GRIFFIN RD, KANSAS CITY, KS 66111-2405

3725  FARMLAND MISSCHEM LIMITED, PO BAG 38, COUVA POST QFFICE, POINT LISAS, TRINIDAD
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Exhibit 2 - First Day Orders

Sve Lst Name and Address of Served Party

3725
3725

3725
3724
3724
3725
3725
3725
3725
3725
3725
3725
3725
3724
3724
3725
3725
3725
3725
3725
3725
3725
3725
3725
3725
3753
3725
3725
3725
3725
3725

3725
3725
3725
3725
3725
3724
3725
3724

3724
3725
3725
3725
3753
3725

FEDERAL CONTAINER CORPORATION, 4935 TIMBER CREEK DR, PO BOX 877298, HOUSTON, TX 77287

FMH MATERIAL HANDLING SOLUTIONS, FKA CLARKLIFT OF £L PASC, 1054 HAWKINS BLVD, EL PASO,
TX 79915-1213

FORMOSA PLASTICS CORPORATION USA, 8 PEACH TREE HILL RD, LIVINGSTON, NJ 07039-5702
FORMOSA PLASTICS CORPORATION. 9 PEACH TREE HILL ROAD, LIVINGSTON, NJ 07039-5702
FORMOSA PLASTICS CORPORATION, 9 PEACH TREE MILL ROAD, LIVINGSTON, NJ 07039-5702
FORREST TIRE COMPANY, 414 S CANAL ST, CARLSBAD, NM 88220-5676

G E BETZ INC, PO BOX 846046, DALLAS, TX 75284-6046

GAINWELL TIRE SERVICE, PO BOX 842, YAZOO CITY, MS 39194-0942

GLOBAL COMPUTER SUPPLIES, 1050 NORTHBROOK PKWY, SUWANEE, GA 30024-2930
GRANTHAM POOLE, 6360 t 55 N STE 101, IBM BUILDING, JAGKSON, MS 39211-2038

GRESON TECHNICAL SALES AND SERVICE, PO BOX 192, BEAUMONT, TX 77704-0192

GSE LINING TECHNOLOGY, 19103 GUNDLE RD, HOUSTON, TX 77073-3508

HALL MACHINE & WELDING CO, 102-108 W MERMOD 5T, CARLSBAD, NM 88220-6202

HARCROS CHEMICALS INC, PO BOX 270, ST GABRIEL, LA 70776-0270

HARCROS CHEMICALS, 1030 WHOLESALE ROW, JACKSON, MS 30284-8278

HARCROS CHEMICALS, 1030 WHOLESALE ROW, BOX 8278, JACKSON, MS 39201-6150
HARRELSON, JIM, PO BOX 1049, UNION CITY, TN 38281-1049

HENRY F OWSLEY. GORDIAN GROUP LLC, 499 PARK AVE FL 5, NEW YORK, NY 10022-1240
HIGHLAND MACHINERY, PO BOX 215, 355 KY RT 114, PRESTONSBURG, KY 41653.0215

HILTON JACKSON, 1001 £ COUNTY LINE RD, JACKSON, MS 392111817

KON OFFICE SOLUTIONS, SOUTHEAST DISTRICT, PC BOX 532530, ATLANTA, GA 30353-2530
INDUSTRIAL ELECTRIC MOTORS INC, 838 S CANYON ST, PO BOX 926, CARLSBAD, NM 88220.5565
INTER CHEM, 1887 E 71ST ST, SOUTHBRIDGE OFFICE PK, TULSA, OK 74136-3084

INTERNATIONAL COMMODITIES, EXPORT CCRPORATION, 2975 WESTCHESTER AV, PURCHASE, NY 10577
IOS CAPITAL, PO BOX 740540, ATLANTA, GA 30374-0540

JACKSON COUNTY PORT AUTHORITY, PO BOX 70, PASCAGOULA, MS 38568-0070

JACKSON MEDICAL CLINIC, 501 MARSHALL ST STE 208, JACKSON, MS 39202-1687

JACKSON PAULINE D, 1812 GRAND AVE, YAZOO CITY, MS 39194-2331

JAMES CONSTRUCTION GROUP LLC, PC BOX 90022, BATON ROUGE, LA 70879-0022

JAMES E SPIOTTO, CHAPMAN AND CUTLER, 111 W MONROE 8T STE 4700, CHICAGO, Il 60603-4080

JAMES W O'MARA, PHELPS DUNBAR LLP, PO BOX 23068, SUITE 500, SKYTEL CENTRE N, JACKSON, MS
39225-3066 :

JASON DUNN, FLEET PRIDE-JACKSON, 533 HIGHWAY 49 8, RICHLAND, MS 39218-9495

JIM F SPENCER JR, LATHAM & WATKINS, SEARS TOWER, STE 5500, CHICAGO, IL 60603

JOHN M FLYNT, MISSISSIPPE CHEMICAL CORPORATION, PO BOX 388, YAZOO CITY, MS 39104-0388
JOSEF 5 ATHANAS, LATHAM & WATKINS, SEARS TOWER, STE 5500, CHICAGO, IL 60603

JOY MANUFACTURING COMPANY, 507 PARK DR, CARLSBAD, NM 88220-6257

JOY MANUFACTURING COMPANY, PO BOX 1319, HOBBS, NM 88241

KIRBY, PC BOX 200788, HOUSTON, TX 77216-0788

KNIGHTHAWK ENGINEERING, FORMERLY BORSIG, 17625 EL CAMINO REAL, SUITE 412, HOUSTON, TX
77058

KR BORIES CONSTRUCTION COMPANY, 3300 OAK STREET, GAUTIER, MS 39533

LA DEPT OF REVENUE, PO BOX 3440, BATON ROUGE, LA 70821-3440

LANGSTON COMPANIES INC, 1160 N 7TH ST, WEST MEMPHIS, AR 72301-2003
LAWRENCE BASS, HOLME ROBERTS & CWEN, 1700 LINCGLN # 4100, DENVER, CO 80203
LEA COUNTY ELECTRIC, PO BOX 1447, LOVINGTON, NM 88260

LIQUID TRANSPORT INC, PO BOX 1331, OAK GROVE, LA 71263-1331
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3725
3724
3725
3725
3725
3724
3725
3725
3725

3725
3724
3725
3724

3725

3725
3725
3725

3725
3753
3725
3725
3753
3725
3725
37256
3725
3725
3725
3725
3753
3753
3724
3753
3725
3725
3725
3725
3725
3725
3728
3724
3753
3724
3725
3725

LIQUIDTR, PG BOX 1331, OAK GROVE, LA T1263-1331

LOFTON STAFFING SERVICES, 214 BURNSIDE, SUITE 204, GONZALES, LA 70737
LONGETRA, PO BOX 2148, PASCAGQULA, MS 39569-2146

LPC PACKAGING, PO BOX 800, LODI, CA 85241-060C

LSI LUBRICATION SERVICES LP, PO BOX 1319, HOBBS, NM 88241-1318

LS LUBRICATION SERVICES LP, PO BOX 1315, HOBBS, NM 88241

MANNING TRUCKING, 5208 INDUSTRIAL RD, PASCAGOULA, MS 3958%-5247
MARATHON TRANSPORTATION INC, 2224 EAGLE BLUFF DR, VALRICC, FL 33594.7218

MARK RUBIN, CHANIN CAPITAL PARTNERS, 330 MADISON AVE, 11TH FLOOR, NEW YORK, NY 10617
5001

MARLEY COOLING TGWER COMPANY, PO BOX 99038, CHICAGO, [ 60693-9038
MARLEY COOLING TOWER, PO BOX 808, WALKER, LA 70785
MARLEY COOLING TOWER, PO BOX 808, WALKER, LA 70785-0808

MARTIN MARIETTA BASIC PRODUCT, MAGNESIA SPECIALTIES DIVISION, PO BOX 15470, BALTIMCORE, MD
21220-0470

MARTIN MARIETTA BASIC PRODUCTS, MAGNESIA SPECIALTIES DIVISION, PO BOX 15470, BALTIMORE,
MD 21220-0470

MAYFIELD OILS INC, 1970 JERRY CLOWER BLVD, YAZOQ CITY, MS 30104-2559
MCMASTER CARR SUPPLY CO, PO BOX 54980, LOS ANGELES, CA 90054-0960

METALLURGICAL AND MATERIALS TECH, |, 11761 SUN BELT CT, PO BOX 771 1G, BATCON ROUGE, LA
70809-4211

MFA INCORPORATED, 201 RAY YOUNG DR, COLUMBIA, MO 85201-3599

MISSISSIPPI VALLEY GAS, BOX 3377, JACKSON, MS 39207-3377

MOBIL OiL CORPORATION, 3225 GALLOWS ROAD, FAIRFAX, VA 22037

MCTION INDUSTRIES INC, 4000 N COUNTY RD W, ODESSA, TX 79764-8417

MS POWER COMPANY, PO BOX 4275, GULFPORT, MS 39502-4275

M3 STATE TAX COMMISSION, 1577 SPRINGRIDGE RD, RAYMOND, MS 39154-9452
NATURE CONSERVANCY, 6400 LAKEQVER RD, STE C, JACKSON, MS 39213-8007
NEWSOM, PO BOX 7868, YAZOO CITY, MS 39194-0768

NM TAX AND REV DEPT, BOX 630, SANTA FE, NM 87509-0630

OAKLEY LOUISIANA INC, 11210 DOUG ATTAWAY BL, SHREVEPORT, LA 71115-9562
OFFICESCURCE INC, PO BOX 258, JACKSON, MS 39205-0258

OFFISOURCE INC, PO BCX 13709, JACKSON, MS 39236-3709

PASCAGOULA UTILITIES, PC BOX 808, PASCAGOULA, MS 39568-0908

PCT NETWORKS, 1101 WEST PIERCE, CARLSBAD, NM 88220

PEEL CONSULTING PLLC, 140 CHAPEL LANE, MADISON, MS 39110

PECPLES WATER SERVICE, PO BOX 230, DONALDSONVILLE, LA 70346

PEPCO, PO BOX 1088, PASCAGOULA, MS 39568-1088

PEPCO, PO BOX 911649, DALLAS, TX 75391-1649

PETER 3 KAUFMAN, GORDIAN GROUP LLC, 489 PARK AVE FL 5, NEW YORK, NY 10022-1240
PEYTON MICHAEL D, 9715 MYRLEVILLE RD, BENTONIA, MS 39040-9201

PIRNIE MALCOLM INC, 104 CORPORATE PK DR, WHITE PLAINS, NY 10602

PLAINS WELDING SUPPLY iINC, 522 S MAIN ST, CARLSBAD, NM 88220-6241

PLANT SERVICES, 4000 8TH AVE N, BIRMINGHAM, AL 35222-1110

PLANT SERVICES, PO BOX 1356, BIRMINGHAM, AL 35201

PLATEAU CELLULAR, PO BOX 9000, CLOVIS, NM 88102

PREMIER SERVICES CCRPORATION, 7251 ENGLE RCAD, MIDBLEBURG HEIGHTS, OH 44130
PRESSURE PRODUCTS, 802 LOUIS DR, WARMINSTER, PA 18974-2864

PROCESS PUMP REPAIR INC, PO BOX 501, 1438 INDUSTRIAL PKWY, SARALAND, AL 36571.0501

Mississippi Chernical
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3725  PUBLIC SERVICE COMMISSION, PO BOX 660, YAZCO CITY, MS 39194-0660

3725 QUEEN CIL AND GAS, PO BOX 959, CARLSBAD, NM 88221-0959

3725  RMILLER, 230 S BEMISTON AV, STE 1230, CLAYTON, MO 83105-1912

3725 RESCAR INC, DEPY 77-3318, CHICAGO, iL 60678

3723 RIA 33317 TREASURY CTR. CHICAGO, IL 60604-3300

3725 ROBERT PAUL, FTI CONSULTING INC, 333 W WACKER DR, 8TE €00, CHICAGO, IL 60606-1284

3726 RONALD HMCALPIN, ASSISTANT US TRUSTEE, 100 W CAPITOL ST, STE 706, JACKSON, MS 39269-1602
3725 RXPOWER, 10800 FARLEY ST STE 185, 75 CORPORATE WOODS, OVERLAND PARK, KS 66210-1418
3725 SABER SUPPLY COMPANY ING, PO BOX 938, BECKLEY, WV 25802-0036

3725 SECURITY SUPPORY SERVICES, PO BOX 2633, JACKSON, MS 39207-2633

3725 SHIPP, MARY SUE, YAZOO COUNTY TAX COLLECTOR, POST OFFICE BOX 108, YAZOO CITY, MS 39194
3725 SHPS INC EBS A/R, LOCKBOX 94893, LOUISVILLE, KY 40294

3725 SMITH EPHRAIM, 236 WOCDRIDGE DR, YAZOO CITY, MS 39104-2567

3724 SOUTHERN HEAT EXCHANGER CORP, PO BOX 1850, TUSCALOOSA, AL 35403

3724 SOUTHERN LIME COMPANY, PO BOX 182, CALERA, AL 35040

3725 SOUTHTOW, PO BOX 1000, DEPT 124, MEMPHES, TN 38148-0124

3733 SOUTHWESTERN BELL, PO BOX 840012, DALLAS, TX 75304

3725 SPARKS COMPANIES INC, 775 RIDGE LAKE BLVD, STE 400, MEMPHIS, TN 38120-0484

3725 SPENCER GILBERT, {REPRESENTING: MS WORKER'S COMPENSATION), WISE CARTER LAW FiRM, PO BOX
651, JACKSON, MS 39205-0651

3725 STEPHEN W RCSENBLATT, BUTLER, SNOW, O'MARA AND STEVENS, PO BOX 22567, JACKSON, MS
39225-2567

3725 7 GLOVER ROBERTS, RCBERTS & GRANT PC, 3102 OAK LAWN AVE, STE 700, DALLAS, TX 75219
3753 T SPEED BROADBAND CCOMM INC, 1440 CORPORATE DR, IRVING, TX 75038

3725  TAXATION AND REVENUE DEFARTMENT, PO BOX 25127, SANTA FE, NM 87504-5127

3725 TERRAL, 10100 HIGHWAY 65 S, LAKE PROVIDENCE, LA 71254-4019

3725 THE FINANCIAL CENTER, BANK OF NEW YORK TRUST CO, 505 20TH ST N STE 750, BIRMINGHAM, AL
35203-4601

3725 THOMAS L KENT, ORRICK, HERRINGTON & SUTCLIFFE, 666 5TH AVE, NEW YORK, NY 10103
3725 TINAMARIE FEIL, BMC, 1330 E FRANKLIN AVE, EL. SEGUNDOQ, CA 90245

3725  TITAN, PO BOX 1353, LEVELLAND, TX 79336-1353

3725 TRANSAMMONIA, 4211 W BOY SCOUT BL, STE 600, TAMPA, FL 33607-5757

3725 TURBO SPECIALTIES, 4301 N COUNTY RD W, ODESSA, TX 79764-3042

3728 UHI, 1108 W PIERCE ST, CARLSBAD, NM 882204015

3725  UNION HOME & INDUST CORP, 1168 W PIERCE ST, CARLSBAD, NM 882204015

3725  UNITED PARCEL SERVICE, LOCKBOX 577, CAROL STREAM, IL 60132

3725 UNIVERSAL BOILER WORKS, 10125 BOSQUE CIR NW, ALBUQUERQUE, NM 87114-8826
3725 UP, PO BOX 502453, SAINT LOUIS, MO 63150-2453

3725  USFUSION, PO BOX 69, GONZALES, LA 70707-0069

3725 US SEC, 3475 LENOX RD NE, STE 1000, ATLANTA, GA 30326-1239

3725 VR C COMPANY, PC BOX 250, BRUNSWICK, TN 38014-0250

3733 VALOR TELECOM, PO BOX 1366, ESPANOLA, NM 875321386

3725  VANGUARD GROUP, PO BOX 2600, VALLEY FORGE, PA 19482-2600

3725 VBGPLANT, PO BOX 51, VICKSBURG, MS 39181-0051

3726 VERTEX TAX TECHNCLOGY ENTERPRISES L, PO BOX 905735, CHARLOTTE, NG 28290-5735
3724 VIP INTERNATIONAL, PO BOX 4147, BATON ROUGE, LA 70821-4147

3725  VOPAK USA, 3508 OUTLAND RD, MEMPHIS, TN 38118-6323

3725 W ROBERTS JONES, WATSON & JERNIGAN, PO BOX 23546, JACKSON, MS 30225-3546
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3725  WAGNER EQUIPMENT, PO BOX 2627, HOBBS, NM 88241-2627

3725 WARE, WES, 7615 MAGNOLIA BEACH RD, APT 13D, DENHAM SPRINGS, LA 70726-8340
3725 WASCOM, MALCOLM JR, PO BOX 501, FRANKLINTON, LA 70438

3725 WESPORT STEEL AND SUPPLY INC, PO ROX U, CARLSBAD, NM 88221-7516

3725 WILLIAM D YOUNG, VINSON & ELKINS LLP, 3700 TRAMMELL CROW CTR, 2001 ROSS AVENUE, DALLAS,
TX 75201-2965

3753 XCEL ENERGY, PO BOX 1261, AMARILLO, TX 79120-5000

3726 XCEL ENERGY, PO BOX 9477, MINNEAPOLIS, MN 55484-0477

3753 YAZOO VALLEY ELECTRIC POWER, PO BOX 8, YAZOO CITY, MS 39194
Subtotal for this group: 229
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